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3140 Del Webb Avenue NE 
Salem, OR 97303-4165 




503-588-2424 Fax 588-0209 
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June 18, 1998 



Leonard Lodder 



Arbuckle Costic Architects, Inc. 
363 State St. 
Salem, OR 97301 



Dear Leonard, 

Attached are the various elements which comprise the contract package for architectural and 
engineering services related to Courthouse Square. We believe you will find them in order 
and consistent with the discussions we've had between our agencies and your firm. 

Two of the elements are previous agreements which have been signed by the parties, 
specifically the interim agreement and the letter of agreement regarding hard costs. Two 
additional elements remain to be signed — the addendum to the interim agreement and the ALA 
contract. The remaining two elements, the supplemental provisions to the AIA contract and 
the Federal Contract Requirements Addendum, are attachments to the contract package which 
don't require signature. 

The contract package is forwarded to you for your firm's execution. There are three original 
contract packages — Arbuckle Costic' s representative should sign the three packages at the 
indicated locations, and return them to John Whittington at the Transit District. One complete, 
signed contract package will be returned to you once all signatures have been affixed. The 
District and the County will also retain an original set. 




Project Coordinator 
Salem Transit District 



Project Coordinator 
Marion County 



INTERIM AGREEMENT 



INTERIM AGREEMENT FOR ARCHITECTURAL SERVICES 



Agreement made, effective as of (( v-f *-j 1997, by and between Marion 

County, a political subdivision and body politic of the state of Oregon, and the Salem Area Mass 
Transit District, a political subdivision and body politic of the state of Oregon, hereinafter referred 
to as "Owner", and Arbuckle Costic Architects, Inc., an Oregon corporation, hereinafter referred to 
as "Architect". 

The parties recite, declare and agree as follows: 

1 . Owner owns Block 5, SALEM, Marion County, Oregon. Owner intends to build a mixed 
use facility on the real property generally consisting of underground parking facilities, a transit 
center, administrative offices for Owner, and a commercial retail site to be leased to private parties 
for development of retail and other private facilities. The project is known as Courthouse Square. 

2. The project is undergoing substantial redesign. Owner needs consultation services of an 
architect Architect has provided similar services for the original design of the project, and wishes 
to continue in a consultative role* Owner wishes to retain the consulting services of Architect 

3. Owner and Architect acknowledge and agree that as of July 28, 1997, Owner has paid 
Architect the sum of $ 434,88 1.17, which amount is payment in full for services rendered to that 
date, with the sole exception of $8,560.00 (which amount was billed after July 28, 1997 for 
structural revisions) and $15,462.12 which amounts will be paid promptly following execution of 
this Agreement The parties have no further commitment to each other, 

4. Both parties expect to negotiate an agreement retaining Architect to act as the architect for 
the design and construction of the project Both parties expect construction to begin on or about 
January 1, 1998, and to be completed on or about May 1, 1999. Both parties agree that the 
Architects fee is to be not more than 6% of hard costs. The parties agree that all of the amounts 
paid or payable to Architect for services rendered on and after July 28, 1997 and, of the sums paid 
or payable to Architect for services rendered prior to July 28, 1997, the sum of $71,209.00 shall 
be applied as a credit against the amount of the fee payable to Architect under any final agreement 
retaining Architect as the architect for the project Upon determination of the final GMP, the 
Owner and Architect agree to execute an agreement in the form attached hereto as Exhibit A. 

5 . The project is funded in part by a grant from the FTA. This agreement is subject to FTA 
contract requirements imposed upon Owner, as attached to Exhibit A and incorporated by this 
reference as if fully set forth herein. 

6 . Architect agrees to provide services as a consulting architect with that standard of care, skill 
and diligence normally provided by professional architects. The work to be performed includes the 
following: 

a. Consult with Owner to ascertain the requirements of the project and 
confirm such requirements to Owner. 

b. Preparation of schematic, design development and construction 
documents, sufficient for the preparation of a Guaranteed Maximum 
Price (GMP) from the general contractor, in consultation with, and 
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with the input of, Owner, Owner's project manager and other 
consultants. 

c. Consult with Owner, Owner's project manager and other 
consultants regarding the general contractor's statements of the 
probable construction cost of the project as designed, including any 
changes in cost resulting from requirements or general market 
conditions, from time to time as reasonably necessary to expedite 
preparation of final construction documents and estimated GMP. 

d. Consult with Owner, Owner's project manager and other 
consultants regarding general contractor's estimated GMP based 
upon the final construction documents, which Owner may use in 
evaluating feasibility of the project, bids for construction of the 
project and other information which Owner may acquire to 
determine the project design and cost ' 

7. Architect shall provide engineering or other technical assistance through employment of 
outside consultants (subcontractors) only with the prior written request and approval of Owner. 
Said request and approval shall disclose the cost and terms of such subcontract, but no such 
approval by Owner shall create any contractual obligations from Owner to any such subcontractor 
and no such subcontractor shall be a third party beneficiary of this agreement or any final 
agreement for architectural services. 

8 . Owner agrees to pay Architect on an hourly basis for services provided by Architect under 
this agreement Owner and Architect agree that the hourly fees shall be those set forth in Article 
11.3.1 of Exhibit A. Payment shall be made monthly based upon an invoice submitted by 
Architect detailing tasks performed and time spent Owner agrees to pay Architect a maximum fee 
not to exceed $ 687,500.00 for all work indicated in this agreement Owner shall reimburse 
Architect for the reasonable amount of expenses necessarily incurred by Architect in the 
performance of services under this agreement 

9. The parties acknowledge that the construction documents, sufficient for the general 
contractor to provide Owner with a GMP under Section 6b, are not final construction documents. 
The general contractor will be required to make assumptions where information is missing or 
incomplete to arrive at a GMP. If the general contractor makes a claim against Owner for increased 
cost or expense of construction because the final construction documents differ from the 
assumptions made by the general contractor with respect to missing or incomplete information, 
Owner agrees not to hold Architect liable for such claim. 

10. Unless sooner terminated by Owner, this agreement shall remain in force for a period of 
time reasonably required to complete construction documents and to arrive at a final estimated 
GMP within Owner's budget 

11. Owner may terminate this agreement at any time by a notice in writing to Architect If this 
agreement is terminated, Architect shall deliver to Owner all finished and unfinished documents, 
data, studies, and reports prepared by Architect under and pursuant to this agreement, and these 
shall become the property of Owner. Payment shall be made by Owner for all the work performed 
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before the effective date of such termination. Such payment shall be in full settlement for services 
rendered under and pursuant to this agreement 

12. The parties will not assign or transfer this agreement, nor any interest in this agreement. 

13. This agreement shall be governed by the laws of the state of Oregon. Any action 
commenced in connection with this agreement shall be commenced in the district or circuit court of 
Marion County. 

14. Architect shall maintain at all times commercial general liability insurance, and property 
damage/automobile insurance in amounts not less than: $100,000 property damage per claimant, 
$200,000 all other claims per claimant, and $500,000 all claims. Architect shall obtain and 
maintain at all times during the term of this agreement, professional liability insurance with limits 
of not less than $1,000,000 and worker's compensation insurance with statutory limits and 
employer's liability insurance. Architect shall save harmless, indemnify and defend owner from 
any and all claims, damages, losses, and expenses including but not limited to reasonable 
attorney's fees arising from or resulting from Architect's performance of or failure to perform the 
obligations of this agreement, to the extent the same are caused by the negligence or misconduct of 
Architect or its employees or agents. 

15. Architect shall comply with all applicable Federal, State and local laws, rules and 
regulations, including all applicable provisions of ORS 279310 through 279.430, which are 
incorporated herein by this reference. 

16. This agreement, the transmittal letter from Clark, Lindauer, McClinton dated October 15, 
1997, and the exhibits referred to herein, constitute the entire agreement between the parties. No 
modification of ttosafcrcement is binding on either party unless the modification is in writing, and 
signed by the pmT" 
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ADDENDUM TO THE INTERIM AGREEMENT 



ADDENDUM TO 



INTERIM AGREEMENT FOR ARCHITECTURAL SERVICES 

Agreement made, effective as of May 1, 1998, by and between Marion County, a political 
subdivision and body politic of the state of Oregon, and the Salem Area Mass Transit District, a 
political subdivision and body politic of the state of Oregon, hereinafter referred to as "Owner", 
and Aibuckle Costic Architects, Inc., an Oregon corporation, hereinafter referred to as "Architect". 

The parties recite, declare and agree as follows: 

1 . Owner and Architect entered into an Interim Agreement for Architectural Services dated 
October 24, 1997. Since the date of that agreement, the parties have discussed the scope of the 
services to be rendered by Architect, the contract procurement guidelines of the Federal Transit 
Administration, and the extent of credit for payments for prior services that should be applicable to 
Architect's services under the Interim Agreement and the final agreement for architectural services 
(which final agreement is attached as Exhibit A to the Interim Agreement). 

2. The parties desire to amend the Interim Agreement as set forth herein. 

3 . Paragraph 4 of the Interim Agreement is hereby amended to read as follows: 

4. The parties expect construction to begin on or about December 1, 1998, and 
to be completed on or about July 1, 2000. Both parties agree that the Architect's 
fee is to be not more than 6% of hard costs. Excepting only amounts that are 
separately itemized by Architect to Owner in detailed billing statements for extra 
services performed by Architect beyond the scope of basic services, and consisting 
of representation of Owner at public meetings and at public presentations since 
November 1, 1997 (the amount of which as of the date of this Agreement is 
$28,902.50), the parties agree that $180,421 of the sums paid or payable to 
Architect for services rendered prior to July 28, 1997 and all of the amounts paid or 
payable to Architect for services rendered on and after July 28, 1997 shall be 
applied as a credit against the amount of the fee payable to Architect under any final 
agreement retaining Architect as the architect for the project. Following completion 
of the review and recommendations of the Owner's jointly appointed advisory 
panel, known as the Special Project Oversight Committee, and upon Owner's 
decision to proceed with the project, the Owner and Architect agree to execute an 
agreement in the form attached hereto as Exhibit A. The execution of the final 
agreement for architectural services, attached as Exhibit A or in such form as may 
be subsequently modified and mutually agreed upon by the parties, shall not 
supersede the terms of this Agreement, and this Agreement shall remain in full force 
and effect. 

4. Paragraph 6b and 6c of the Interim Agreement is hereby amended to read as follows: 

b. Preparation of schematic, design development and construction 
documents, sufficient for the bidding and award of a general 
construction contract based on sealed bids, in consultation with, and 
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with the input of, Owner, Owner's project manager and other 
consultants. 

c. Provide construction cost estimation services and consult with 
Owner, Owner's project manager and other consultants regarding 
the estimates of the probable construction cost of the project as 
designed, including any changes in cost resulting from requirements 
or general market conditions, from time to time as reasonably 
necessary to expedite preparation of final construction documents 
and bidding documents. Architect agrees that the charges to Owner 
for construction cost estimation services shall be equal to one-half of 
the out of pocket charges incurred by Architect for such services 
under an approved subcontract, but in no event will the charges to 
Owner for such services exceed $16,500:00. 

5 . Paragraph 6d and paragraph 9 of the Interim Agreement are hereby deleted in its entirety. 

6 . Paragraph 10 of the Interim Agreement is hereby amended to read as follows: 

10. Unless sooner terminated by Owner, this agreement shall remain in force 
for a period of time reasonably required to complete construction documents, to 
complete bidding documents, to prepare and distribute invitations to bidders, to 
review and evaluate bids, to advise Owner regarding bids and to assist Owner in the 
selection of a bidder and award of a contract. 

7. The following changes are made to the final agreement for architectural services (which 
final agreement is attached as Exhibit A to the Interim Agreement): 

a. Sections 2.3.2 and 2.4.3 are to be included, and not stricken out. 

b. The second to the last line in Section 2.5.1 is revised to read: "obtaining bids and 
assist in awarding and preparing contracts for construction." 

c. Section 5.2.2 is deleted. Section 5.2.4 is revised to read: "If Owner does not 
award a contract to the lowest responsible and responsive bidder, Owner may direct Architect to 
revise the Project's scope and quality to reduce the Construction Cost." Section 5.2.5 is revised to 
delete the words "Clause 5.2.4.2" and insert in lieu thereof the words "Section 5.2.4." In 
addition, the following is added to the last sentence of Section 5.2.5: ", provided, however, that no 
part of tiie fee allocated for construction services shall be paid if the Construction Phase is not 
commenced, and no fees shall be paid for services not performed by Architect." 

d. Section 1 1.2.1 is revised to read as follows: "For basic services, as described in 
Article 2, and any other services included in Article 12 as part of basic services, basic 
compensation shall be fixed in an amount equal to six percent (6%) of the sum of the following 
amounts: (i) 20% of the amount of the hard construction cost (labor and materials and general 
contractor's profit and overhead) portion of the amount of the construction contract awarded by 
Owner, plus (ii) 80% of the amount of the hard construction cost (labor and materials and general 
contractor's profit and overhead) portion of the amount of the total bid, including base bid and all 
alternates (which, if accepted, would increase the amount of the bid), submitted by the successful 
bidder receiving the award of the construction contract by Owner. The lump sum amount of the 
basic compensation shall be fixed upon the award of the general construction contract, and shall 
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not thereafter be altered by virtue of any increase or reduction of the amount payable under the 
general construction contract, whether by change order or otherwise." 

e. Section 12 is revised to read as follows: "The project includes the following 
programmatic elements: one underground level of parking, to provide a total of approximately 258 
parking spaces (possibly to be expanded by approximately 66 spaces if City/private construction 
financing can be secured); approximately 20,000 square feet of pad space which may be privately 
developed, or converted to parking space; a transit transfer mail with space for 22 buses and 
support spaces and services; gross building floor area measured at approximately 152,000 square 
feet in five stories; finished ground floor lobby spaces, transit support spaces, transit retail space, 
and a first-floor conference area; approximately 128,000 square feet of office space for Marion 
County and transit offices; a public plaza to be named "Mark O. Hatfield Plaza;" circumferential 
weather protection around building facades and across the transit mall entryways, incorporating a 
clock tower at one end of the transit mall; a drop-down, gated system of securing the transit mall 
area; and, streetscape improvements around the perimeter of the block." 



Excepts 
Interir 




ded by this Agreement, all of the agreements, terms and conditions of the 
nt shall remain in full force and effect. 

MARION COUNTY ^OARD OF COMMISSIONERS 




SALEM AREA MASS TRANSIT DISTRICT 



by 



title 



APPROVED AS TO FORM: 



County L4gal Counsel 
County Contracts Coordinator 




Transit Legal Counsel 
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AIA CONTRACT 



Standard Form of Agreement Between Owner and Architect 

AIA Document B141 - Electronic Format 



THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES: CONSULTATION WITH AN ATTORNEY IS ENCOURAGED WITH RESPECT TO ITS 
COMPLETION OR MODIFICATION- AUTHENTICATION OF THIS ELECTRONICALLY DRAFTED AIA DOCUMENT MAY BE MADE BY USING AIA 
DOCUMENT D40 1. 

Copyright 1917, 1926, 1948. 1951, 1953. I95S. 1961. I96.V 1966, 1967, 1970. 1974, 1977, 1987 by The American Institute of Architects, 1735 New York Avenue, 
N.W^ Washington, D.C., 20006-5292. Reproduction of die material lierein or substantial quotation of its provisions wiuwut written permission of AIA violates the 
oopyrigjit law of Uie United Slates and will be sublet to legal prosecution. 



AGREEMENT *; fl VV 
made as of the 5§3i day of Matek in the year of Nineteen Hundred and Ninety-Sew* 

BETWEEN the OVttier. (2» ©*c A of Co**m.; si* ©rx«f s 



ArbucMe dostic Architects, Inc. 
363 State'Street 
Salem, Oregon 97301-3533 

For the following Project: 

(Include detailed description of Project location, address and scope.) 

Courthouse Square consisting of the redevelopment of a city block bounded by High Street, Court Street, Church Street, 
and Chemeketa Street in Salem, Oregon. Refer to 12.1 for a more detailed description. 

The Owner and Architect agree as set forth below. 
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ARCHITECTS. 1 735 NEW YORK AVENUE X.W.. WASHINGTON. D.C. 20006-5292.; Unlicensed pltoCooopying violates U.S. copyngU law* and is subject to legal 
prosecution. This document was electronically produced with Uie permission of the AIA and can be reproduced without violation until Uie date of expiration as noted below. 
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Salem Area Mass Transit District 
3 140 Del Webb Avenue NE 
Salem, Oregon, 97303-4165 




and the Architect: 

(Name and address) 



Marion County Courthouse, Fifth Floor 
100 High Street NE 
Salem, Oregon, 97301 



Electronic Format BI41-I987 




TERMS AND CONDITIONS OF AGREEMENT BETWEEN OWNER AND ARCHITECT 



ARTICLE 1 
ARCHITECTS RESPONSIBILITIES 

1.1 ARCHITECTS SERVICES 

1.1.1 The Architect's services consist of those services 
performed by the Architect Architect's employees and 
Architect's consultants as enumerated in Articles 2 and 3 of 
this Agreement and any other services included in Article 
12. 

1.1.2 The Architect's services shall be performed as 
expeditiously as is consistent with professional skill and care 

* and the orderly progress of the Work. Upon request of the 
Owner, the Architect shall submit for the Owner's approval a 
schedule for the performance of the Architect's services 
which may be adjusted as the Project proceeds, and shall 
include allowances for periods of time required for the 
Owner's review and for approval of submissions by 
authorities having jurisdiction over the Project Tim e limits 
■e stablish e d by this schedule approv e d by the Own e r shall not, 
e x ce pt for reasonable cause, b e e xc ee d e d by the Architect or 
Own e r. - , 

" <.3 The services covered by this Agreement are subject 
Jie time limitations contained in Subparagraph 1 1.5. 1. 

ARTICLE 2 

SCOPE OF ARCHITECTS BASIC SERVICES 



2,1 



DEFINITION 



2.1.1 The Architect's Basic Services consist of those 
described in Paragraphs 2.2 through 2.6 and any other 
services identified in Article 12 as part of Basic Services, and 
include/ normal, structural mechanical / -end electrical N 
* engineering services . vua.***a bttuwu, A ^a«^ ( <cVc^ 

2.2 



SCHEMATIC DESIGN PHASE — 



2.2.1 The Architect shall review the program furnished by 
the Owner to ascertain the requirements of the Project and 
shall arrive at a mutual understanding of such requirements 
with the Owner. 

2.2.2 The Architect shall provide a preliminary 
evaluation of the Owner's program, schedule and 
construction budget requirements, each in terms of the other, 
subject to the limitations set forth in Subparagraph 5.2. 1. 



2.2.3 The Architect shall review with the Owner 
alternative approaches to design and construction of the 
Project. 

2.2.4 Based on the mutually agreed-upon program, 
schedule and construction budget requirements, the Architect 
shall prepare, for approval by the Owner. Schematic Design 
Documents consisting of drawings and other documents 
illustrating the scale and relationship of Project components, 
bee St HA^ 



sed on current 




2.3 



DESIGN DEVELOPMENT PHASE 



2.3.1 Based on the approved* Schematic Design 
Documents and any adjustments authorized by the Owner in 
the program, schedule or construction budget the Architect 
shall prepare, for appro\-aI by the Owner, Design 
Development Documents consisting of drawings and other 
documents to fix and describe the size and character of the 
Project as to architectural, structural, mechanical and 
electrical systems, materials and such other elements as may 
be appropriate. 

• 2. 2 .2 — The Architect shall advise the jOttser_n£ s«y 

of Construction 




adjustments to the 



2.4 CONSTRUCTION DOCUMENTS PHASE 

2.4.1 Based on the approved Design Development 

Documents and any further adjustments in the scope or 

quality of the Project or in the construction budget authorized 

by the Owner, the Architect shall prepare, for approval by 

the Owner, Construction Documents consisting of Drawings 

and Specifications setting forth in detail the requirements for 

the construction of the Project. 
^>*<z. St XA.X.v 

2.4.2 The Architect shall assist the Owner in the 
preparation of the necessary bidding information, bidding 
forms, the Conditions of the Contract, and the form of 
Agreement between the Owner and Contractor. 




adjustments to 
Constructionjj 

■ market conditions. 



irelinuftarr — estimates of 
v changes in requirements or 
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2.4.4 The Architect shall assist the Owner in connection 
with the Owner's responsibility for filing documents required 
f the approval of governmental authorities having 
u >Jiction over the Project. , ^ . ^ 

2.5 BIDDING OR NEGOTIATION PHASE 

2.5.1 The Architect, following the Owner's ^mgro^'a^of 
the Constmc^ion^^rnents and of the latest/ prefiminary - 
estimate of ^Construction Cost, shall assist the Owner in 
obtaining feid&-e*f negotiated proposal^ and assist in awarding 
and preparing contracts for construction. 

2.6 CONSTRUCTION PHASE-ADMINISTRATION 
OF THE CONSTRUCTION CONTRACT 

2.6.1 The Architect's responsibility to provide Basic 
Services for the Construction Phase under this Agreement 
commences with the award of the Contract for Construction 
and terminates at the earlier of the issuance to the Owner o f 
di e final Certificat e for Payment or 60 days after the date of 
Substantial Completion of the Work. 

2.6.2 The Architect shall provide administration of the 
Contract for Construction as set forth below and in the 
edition of AIA Document A201, General Conditions of the 
Contract for Construction, current as of the date of this 
Agreement, unless otherwise provided in this Agreement. 

Duties, responsibilities and limitations of authority 
of the Architect shall not be restricted modified or extended 
without written agreement of the Owner and Architect»w4tfr 
■consent of the Contractor, which consent shall not bo 
■ unreasonably withhold. 

2.6.4 The Architect shall be a representative of and shall 
advise and consult with the Owner (1) during construction 
until final payment to the Contractor is due. and (2) as an 
Additional Service at the Owner's direction from time to 
time during the correction period described in the Contract 
for Construction. The Architect shall have authority to act 
on behalf of the Owner only to the extent provided in this 
Agreement unless otherwise modified by written instrument. 

2.6.5 The Architect shall visit the site at intervals 
appropriate to the stage of construction or as otherwise 
agr^rj by ^e Owner and Architect in writing to become 

/ flcneralfy ?amiliar with the progress and quality of the Work 
completed and to determine in general if the Work is-being k 
performed/ in a manner indicating that the Work'-wtfeft . 



observations as an architect, the Architect shall keep the 
Owner informed^ U^^rogrc$^and quality of the Work, and 
shall Z &fJeovor to guard the Owner against defects and 

deficiencies in the Work. (More exfenstw site repres en tatio n m a y be 
a gr ee d t o a s an Aa*a*iti an at S erinee . a s d e s c ribe * * i n P ar ag ra ph S.X) 1 



Stt SI Skto.9.1 

2.6.6 The Architect shall not have control over or charge 
of and shall not be responsible for construction means, 
methods, techniques, sequences or procedures, or for safety 
precautions and programs in connection with the Work, 
since these are solely the Contractor's responsibility under 
the Contract for Construction. The Architect shall not be 
responsible for the Contractor's schedules or failure to carry 
out the Work in accordance with the Contract Documents. 
The Architect shall not have control over or charge of ads or 
omissions of the Contractor, Subcontractors, or their agents 
or employees, or of any other persons performing portions of 
the Work. 

2.6.7 The Architect shall at all times have access to the 
Work wherever it is in preparation or progress. 

2.6.8 Except as may otherwise be provided in the 
Contract Documents or when direct communications have 
been specially authorized, the Owner and Contractor/shall?' 
communicate through the Architect. Communications by 
and with the Architect's consultants shall be through the 
Architect. rt t ^ ^ 

2.6.9 Based on the Architect's observations ' and 
evaluations of the Contractor's Applications for Payment, the 
Architect shall review and certify the amounts due the 
Contractor. 



completed wi» vv fo ^y r \2^ r $ n £5cs^ the Contract 
Documents^ "However tlie Architect shall not be required to 
make exhaustive or continuous on-site inspections to check 
quality or quantity of the Work. On the basis of on-site 



2.6.1 The Architect's certification for payment shall 
constitute a representation to the Owner, based on the 
Architect's observations at the site as provided in 
Subparagraph 2.6.5 and on the data comprising the 
Contractor's Application for Payment that the Work has 
progressed to the point indicated and thaL to the best of the 
Architect's knowledge, information and belief, quality of the 
Work is in accordance with the Contract Documents. The 
foregoing representations are subject to an evaluation of the 
Work for conformance with the Contract Documents upon 
Substantial Completion, to results of subsequent tests and 
inspections, to minor deviations from the Contract 
Documents correctable prior to completion and to specific 
qualifications expressed by the Architect. The issuance of a 
Certificate for Payment shall further constitute a 
representation that the Contractor is entitled to payment in 
the amount certified. However, the issuance of a Certificate 
for Payment shall not be a representation that the Architect 
lias (1) made exhaustive or continuous on-site inspections to 
check the quality or quantity of the Work. (2) reviewed 
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construction means, methods, techniques, sequences or 
procedures. (3) reviewed copies of requisitions received from 
Subcontractors and material suppliers and other data 
rr *$ted by the Owner to substantiate the Contractor's right 
t< .yment or (4) ascertained how or for what purpose the 
Contractor lias used money previously paid on account of the 
Contract Sum. 

2.6.11 The Architect shall hav ^uthority to reject Work 
which does not conform to the Contract Documents. 
Whenever the Architect considers it necessary or advisable 
for implementation of the intent of the Contract Documents, 
the Architect will have authority to require additional 
inspection or testing of the Work in accordance with the 
provisions of the Contract Documents, whether or not such 
Work is fabricated, installed or completed. However, neither 
this authority of the Architect nor a decision made in good 
faith either to exercise or not to exercise such authority shall 
give rise to a duty or responsibility of the Architect to the 
Contractor, Subcontractors, material and equipment 
suppliers, their agents or employees or other persons 
performing portions of the Work 

2.6.12 The Architect shall review and approve or take 
other appropriate action upon Contractor's submittals such as - 

i i ^mguon given ond the design concept expressed m the 
^ ntrnot Documents. The Architect's action shall be taken 
such reasonable promptness as to cause no delay in the 
Work or in the construction of the Owner or of separate 
contractors, while allowing sufficient time in the Architect's 
professional judgment to permit adequate review. Review of 
such submittals is not conducted for the purpose of 
determining the accuracy and completeness of other details 
such as dimensions and quantities or for substantiating 
instructions for installation or performance of equipment or 
systems designed by the Contractor, all of which remain the 
responsibility of the Contractor to the extent required by the 
Contract Documents. The Architect's review shall not 
constitute approval of safety precautions or. u nl es s otherwise 
- sp e cifi c ally s tated by th e Architect , of construction means, 
methods, techniques, sequences or procedures. The 
Architect's approval of a specific item shall not indicate 
approval of an assembly of which the item is a component. 
When professional certification of performance 
characteristics of materials, systems or equipment is required 
by the Contract Documents, the Architect shall be entitled to 
rely upon such certification to establish that the materials, 
systems or equipment will meet the performance criteria 
required by the Contract Documents. 

2.6.13 The Architect shall prepare Change Orders and 
^instruction Change Directives, with supporting 



documentation and data if deemed necessary by the Architect 
as provided in Subparagraphs 3.1.1 and 3.3.3, for the 
Owner's approval and execution in accordance with the 
Contract Documents, and may authorize minor changes in 
the Work not involving an adjustment in the Contract Sum 
or an extension of the Contract Time which are not 
inconsistent with the intent of the Contract Documents. 

2.6.14 The Architect shall conduct' - inspections to 
determine the date or dates of Substantial Completion and 
the date of final completion, shall receive and forward to the 
Owner for the Owner's review and records written warranties 
and related documents required by the Contract Documents 
and assembled by the Contractor, and shall issue a final 
Certificate for Payment upon compliance with the 
requirements of the Contract Documents. 

2.6.15 The Architect sha^ interpret and'deeide matters 
concerning performance of the Owner and Contractor* tt&tef 
the requirements of the Contract Documents on written 
request of either the Owner or Contractor. The Architect's 
response to such requests shall be made with reasonable 
promptness and within any time limits agreed upon. 

2.6;16 Interpretations and'dee&ORS of the Architect shall 
be consistent with the intent of and reasonably inferable from 
the Contract Documents and shall be in writing or in the 
form rfjdrajvjr^s^ When making such interpretations and 
/ initial decisi o ns , ttie Architect shall endeavor to secure 
faithful performance by both Owner and Contractor, shall 
not show partiality to either, and shall not be liable f o r 
results o f interpretations or decisions so r e ndered in good 

fmffi- 

lUllll. _ 

2.6.17 The 'Architect's decisions on matters relating to 
aesthetic effect shall be final if consistent with the intent 
expressed in the Contract Documents. 

2.6.18 The Architect shall render written decisions within 
a reasonable time on all claims, disputes or other matters in 
question between the Owner and Contractor relating to the 
execution or progress of the Work as provided in the 
Contract Documents. 

2.6.19 The Architect's 'dacuienc on claims, disputes or 
other matters, including those in question between the 
Owner and Contractor, -e xcept for - those relating to aesthetic 
-e ffect a s provid e d in Subparagraph 2.6.17, shall be subject to 
arbitration as provided in this Agreement and in the Contract 
Documents. 
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program or Project budget; 



ARTICLE 3 
ADDITIONAL SERVICES 



3,1 



GENERAL 



3.1.1 The services described in this Article 3 are not 
included in Basic Services unless so identified in Article 12, 
and Ihey shall be paid for by the Owner as provided in this 
Agreement, in addition to the compensation for Basjc^ 
Services. The sendees described under Paragraphs 3.2/and 
3.4 shall only be provided if authorized or confirmed in 
writing by the Owner. if services described under 
Contingent Additional S e rvices ■ in Paragraph 3i3 are 
r e quired du e to circumstances beyond th e Archit e ct's control; 
th e Architect shall notify the Owner prior to commencing 
s uch o e rvioos. — If the Owner deems that such scrvioco 
d e scribed under Paragraph 3.3 ar e not required, th e Own e r 
■ ch a ll give prompt writt e n notic e to th e Archit e ct If the 
Owner indicates in writing that all or part of such 
Contingent Additional Sendees are not required, the 
Architect shall have no obligation to provide those sendees. 



3.2 



3.2.1 



PROJECT REPRESENTATION BEYOND 
BASIC SERVICES 



If more extensive representation at the site than is 

r^oll provide one or morcjyojconicprcscntativ^ to assi s t in 
ytng out such additional on sitereffionsioihties . 



-4t2t2 — Project Representatives shall bo selected, cmplog 
and directed by the Architect and the Ardiitect-dtall be 
compensated therefor as agreed by Uje^wnCfand Architect. 
The duties, responsibiliti^a»d-1in5tations of authority of 
Project RepresentativerSfiall be as described in the edition of 
AIA ^DpcuntSnt B352 current as of the date of this 
a ment unless otherwise agreed, » 



Representatives, the Architect shall endeawi>*or^provide 
further protection for the Ownei^agaln^defec^ and 
deficiencies in the Wot^JwwttTKIrnishing of such project 
representations!^^ the rights, responsibilities or 

obligationr'SFthe Architect as described elsewhere in this 
;reemcnt. 

3.3 CONTINGENT ADDITIONAL SERVICES 

3.3.1 Making revisions in Drawings, Specifications or 
other documents/vhen such revisions are: _ n 

.1 inconsistent with approvals or instructions J 
previously given by the Owner, including revisions 
made necessary by adjustments in the Owner's 



.2 required by the enactment or revision of codes, laws 
or regulations subsequent to the preparation of such 
documents; or 

.3 due to changes required as a result of the Owner's 
failure to render decisions in a timely manner. 

3.3.2 Providing sendees required because of significant 
changes in the Project including, but not limited to ? size, 
quality, complexity, the Owner's schedule, or the method of 
bidding or negotiating and contracting for construction, 
except for services required under Subparagraph 5.2.5. 



documentation and supportingjiata^evahtat^ 
proposals, ^mdjjtfxwdi^^ in connection .vith 

■ Ch ft ftggTffSereand Construction Change Directives. 
bee Sp VVS 

3.3.4 Providing services in connection with evaluating 
substitutions proposed by the Contractor and making 
subsequent revisions to Drawings, Specifications and other 
documentation resulting therefrom. 

3.3.5 Providing consultation concerning replacement of 
Woik damaged by fire or other cause during construction, 
and furnishing services required in connection with the 
replacement of such Work. 

3.3.6 Providing sendees made necessary by the default of 
the Contractor, by major defects or deficiencies in the Work 
of the Contractor, or by failure of performance of either the 
Owner or Contractor under the Contract for Construction. 

3.3.7 Providing services in evaluating an extensive 
number of claims submitted by the Contractor or others in 
connection with the Work. 

3.3.8 Providing sendees in connection with a public 
hearing, arbitration proceeding or legal proceeding except 
where the Architect is party' thereto. 

3.3.9 Preparing documents for alternate, separate or 
sequential bids or providing sendees in connection with 
bidding, negotiation or construction prior to the completion 
of the Construction Documents Phase. 

3.4 OPTIONAL ADDITIONAL SERVICES 

- 3- 4 .1 — Providing analyses of the Own e r's needs and 
pr o gramming the requirements of the Project. 

3.4.2 Providing financial feasibility or other special 
studies. 
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a. 



3.4^3 Providing planning surveys, silc evaluations or 
comparative studies of, prospective sites 

* 4.4 Providing special surveys, environmental studies 
d submissions required for approvals of governmental 
authorities or others having jurisdiction over the Project. 

3.4.5 Providing services relative to future facilities, 
systems and equipment. 

■ 3. 4 . 6 Providing s ervices to invest i gate existing conditions 

or facilitie s or to m a ke measured drawing s ther e o f 

3.4.7 Providing sendees to verify the accuracy of 
drawings or other information furnished by the Owner. 

3.4.8 Providing coordination of construction performed by 
separate contractors or by the Owner's own forces and 
coordination of services required in connection with 
construction performed and equipment supplied by the 
Owner. 

3.4.9 Providing services in connection with the work of a 
construction manager or separate consultants retained by the 
Owner. 

3.4.1 Providing detailed estimates of Construction Cost. 

3.4.11 Providing detailed quantity 1 surveys or inventories of 
iterial, equipment and labor. 

3.4.1 2 Providing analyses of owning and operating costs. 

3.4.13 Providing interior design and other similar services 
required for or in connection with the selection, procurement 
or installation of furniture, furnishings and related 
equipment. 

3.4.14 Providing services for planning tenant or rental 
spaces. 

3.4.15 Making investigations, inventories of materials or 
equipment, or valuations and detailed appraisals of existing 
facilities. 

3.4.16 Preparing a set of reproducible record drawings 
showing significant changes in the Work made during 
construction based on marked-up prints, drawings and other 
data furnished by the Contractor to the Architect. 

3.4.17 Providing assistance in the utilization of equipment 
or systems such as testing, adjusting and balancing, 
preparation of operation and maintenance manuals, training 
personnel for operation and maintenance, and consultation 



during operation 

3.4.18 Providing services aft0f-4ssua«6e-HoH4ie-©wner-ef- 
th e final Certificate for Payment, or in the absence o f a fina l 
C e rtificate for Payment, more than 60 days after the date of 
Substantial Completion of the Work. 

3.4.19 Providing services of consultants for other than 
architectural, structural, mechanical ^^anet J , electrical 

/ engineering portions -e^ the Project provided as a part of 
Basic Services/ Vo p**-*^ <x coiy^\<>q_ 

3.4.20 Providing any other sen ices not otherwise included 
in this Agreement or not customarily furnished in 
accordance with generally accepted architectural practice. 



ARTICLE 4 
OWNER'S RESPONSIBILITIES 

4.1 The Owner shall 'provid e full information regarding 
requirements for the Proje<^^n(^^^j| ^i program which 
s hall s et forth the Owner's'oojectivSsr schedule, constraints 
and criteria, including space requirements and relationships, 
flexibility, expandability, special equipment, systems and site 
requirements. 

4.2 The Owner shall establish and update an overall 
budget for the Project, including the Construction Cost, the 
Owner's other costs and reasonable contingencies related to 
all of these costs. 

4^3 If requested by the Archit e ct, the Own er shall 

-fu rni s h evidence th at-finanetal-ar rang e m ents h ave b een-made- 

4.4 The Owner shall designate a representative 
authorized to act on the Owner's behalf with respect to the 
Project. The Owner or such authorized representative shall 
render decisions in a timely manner pertaining to documents 
submitted by the Architect in order to avoid unreasonable 
delay in the orderly and sequential progress of the Architect's 
sendees. 

4.5 The Owner shall furnish surveys describing physical 
characteristics, legal limitations and utility locations for the 
site of the Project, and a written legal description of the site. 
The surveys and legal information shall include, as 
applicable, grades and lines of streets, alleys, pavements and 
adjoining properly and structures; adjacent drainage. 

- rights-of-way. restrictions, easements, encroachments, 
zoning, deed restrictions, boundaries and contours of the site, 
locations, dimensions and necessary data pertaining to 
existing buildings, other improvements and trees; and 
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information concerning available utility services and lines, 
bolh public and private, above and below grade, including 
inverts and depths. All the information on the survey shall 
1 referenced to a project benchmark. 

4.6 The Owner shall furnish the services of 
geotechnical engineers when such services arei titrat e d 
th e Architect . Such services may include but are not limited 
to test borings, test pits, determinations of soil bearing 
values, percolation tests, evaluations of hazardous materials, 
ground corrosion and resistivity tests. . including necessary 
operations for anticipating subsoil conditions, with reports 
and appropriate professional recommendations. 

4.6.1 The Owner shall furnish the sendees of other 
consultants when such services are* rea s onably "requir e d by 
tho soopo of the Project and are requested by tho Architect. 

4.7 The Owner shall furnish structural, mechanical, 
chemical, air and water pollution tests, tests for hazardous 
materials, and other laboratory and environmental tests, 
inspections and reports required by law or the Contract 
Documents. 

4.8 The Owner shall furnish all legal, accounting and 
insurance counseling services as may be necessary at any ^ 
time for the Project, including auditing servic e s the Owner 
may require* to verify the Contractor's Appl i cati o ns for 
Paym e nt or to asc e rtain how or for what purposes the 

itractor has used the money paid by or on behalf of th e 
■ Own e r . 

4.9 .The services, information, surveys and reports 
required by Paragraphs 4.5 through 4.8 shall be furnished at 
the Owner's expense, and the Architect shall be entitled to 
rely upon the accuracy and completeness thereof. 

4.1 Prompt written notice shall be given by the Owner 
to the Architect if the Owner becomes aware of arty fault or 
defect in the Project or nonconformance with the Contract 
Documents. 

4.11 The proposed language of certificates or 
certifications requested of the Architect or Architect's 
consultants shall be submitted to the Arc|ii{<jct forrey^ew^and 
approval at least 14 days prior to execution* t *^tie 6wner 
shall not request certifications that would require knowledge 
or services beyond the scope of this Agreement, 



ARTICLE 5 
CONSTRUCTION COST 

5.1 DEFINITION 

j 

5.1.1 The Construction Cost shall be the total cost or 
estimated cost to the Owner of all elements of the Project 
designed or specified by the Architect 

5.1.2 The Construction Cost shall include the cost at 
current market rates of labor and materials furnished by the 
Owner and equipment designed, specified, selected or 
specially provided for by the Architect, plus a reasonable 
allowance for the Contractor's overhead and profit. In 
addition, a reasonable allowance for contingencies shall be 
included for market conditions at the time of bidding and for 
changes in the Work during construction. 

5.1 .3 Construction Cost does not include the 
compensation of the Architect and Architect's consultants, 
the costs of the land, rights-of-way, financing or other costs 
which are the responsibility of the Owner as provided in 
Article 4. 

5.2 RESPONSIBILITY FOR CONSTRUCTION 
COST 

5.2.1 Evaluations of the Owner's Project budget, 
preliminary estimates of Construction Cost and detailed 
estimates of Construction Cost, if any. prepared by the 
Architect, represent the Architect's best judgment as a design 
professional familiar with the construction industry. It is 
recognized, however, that neither the Architect nor the 
Owner has control over the cost of labor, materials or 
equipment, over the Contractor's methods of determining bid 
prices, or over competitive bidding, market or negotiating 
conditions. Accordingly, the Architect cannot and does not 
warrant or represent that bids or negotiated prices will not 
vary from the Owner's Project budget or from any estimate of 
Construction Cost or evaluation prepared or agreed to by the 
Architect 

5.2.2 No fixed limit of Construction Cost shall be 
established as a condition of this Agreement by the 
furnishing, proposal or establishment of a Project budget, 
unless such fixed limit has been agreed upon in writing and 
signed by the parties hereto. If such a fixed limit has been 
established, the Architect shall be permitted to include 
contingencies for design, bidding and price escalation, to 
determine what materials, equipment component systems 
and types of construction are to be included in the Contract 
Documents, to make reasonable adjustments in the scope of 
the Project and to include in the Contract Documents 
alternate bids to adjust the Construction Cost to the fixed 
limit. Fixed limits, if any. shall be increased in the amount 
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of an 'increase in the Contract Sum occurring after execution 
of the Contract for Construction. 

F 1 If the Bidding or Negotiation Phase has not 
c .nenced within 90 1 days after the Architect submits the 
Construction Documents to the Owner, any Project budget or 
fixed limit of Construction Cost shall be adjusted to reflect 
changes in the general level of prices in the construction 
industry between the date of submission of the Construction 
Documents to the Owner and the date on which proposals 
are sought. 

5.2.4 If a fixed limit of Construction Cost (adjusted as 
provided in Subparagraph 5.2,3) is exceeded by the lowest 
bona fide bid or negotiated proposal, the Owner shall: 

.1 give written approval of an increase in such fixed 
limit; 

.2 authorize rebidding or renegotiating of the Project 
within a reasonable time; 

.3 if the Project is abandoned, terminate in accordance 
with Paragraph 8.3; or 

A cooperate in revising the Project scope and quality 
as required to reduce the Construction Cost. 

5.2.5 If the Owner chooses to proceed under Clause 
4.4, the Architect, without additional charge, shall 

. ^dify the Contract Documents as necessary to comply with 
the fixed limit, if established as a condition of this 
Agreement. The modification of Contract Documents shall 
be the limit of the Architect's responsibility arising out of the 
establishment of a fixed limit The Architect shall be entitled 
to compensation in accordance with this Agreement for all 
services performed whether or not the Construction Phase is 
commenced. 



ARTICLE 6 
USE OF ARCHITECTS DRAWINGS, 
SPECIFICATIONS AND OTHER DOCUMENTS 

The Drawings, Specifications and other document^ 

prepared by the Architect for this Project are instrxmjsttfsof 
the Architect's service for use solely with re^pe^t to this 
Project and, unless otherwise provided^ ttie-^^Cfchitect shall be 
deemed the author of these doewpettts^ and shall retain all 
common law, statutory andpther reserved rights, including 
the copyright. ThePtfner shall be permitted to retain 
copies, includiruj^feproducible copies, of the Architect's 
Drawings^Specifications and other documents for 
infopatauon and reference in connection with the Owner's 
se and occupancy of the Project. The Architect's Drawings; - 



■S pecifications or other documents shall not be uocd bvthg 
Owner or others on other projects, for ad^iii^fts^tolhis 
Project or for completion of tlus^PxqjeerBy'^ers, unless the 
Architect is adjudgedJa-bc*trTdefault under this Agreement, 
;ment in writing and with appropriate 
wtttpen s ation to the Archit e ct. 
Set S P <s.\ fe.V.V 

6.2 Submission or distribution of documents to meet 
official regulatory requirements or for similar purposes in 
connection with the Project is not to be construed as 
publication in derogation of the Architect's reserv ed rights. 



ARTICLE 7 
ARBITRATION 

Claims, - disputes or other matters in question^ 

between the parties to this Agreement arising out of 
relating to this Agreement or breach thereof shall be subie 1 
to and decided by arbitration in accordance with/ the 
Construction Industry Arbitration Rules of the American 
Arbitration Association currently in effect unless ih/ parties 
mutually agree otherwise. 

7.2 Demand for arbitration shall be filed in/writing with 
the other party to this Agreement and with/the American 
Arbitration Association. A demand for arbitration shall be 
made within a reasonable time after the/claim, dispute or 
other matter in question has arisen. Iry no event shall the 
demand for arbitration be made 
institution of legal or equitable pn 
claim, dispute or other matter in quj 
the applicable statutes of limitatio 



ler the date when 
ings based on such 
ion would be barred bv 



7.3 No arbitration arising out of or relating to this 
Agreement shall include, by yronsolidation, joinder or in any 
other manner, an additional person or entity not a parly to 
this Agreement except py written consent containing a 
specific reference to thjs Agreement signed by the Owner, 
Architect and any othjzr person or entity sought to be joined. 
Consent to arbitration involving an additional person or 
entity shall not constitute consent to arbitration of any claim, 
dispute or other/matter in question not described in the 
written consen/or with a person or entity not named or 
described therein. The foregoing agreement to arbitrate and 
other agreements to arbitrate with an additional person or 
entity' dul/ consented to by the parties to this Agreement 
shall \& specifically enforceable in accordance with 
applicable law in any court having jurisdiction thereof. 

7.4/ The award rendered by the arbitrator or arbitrators 
shall be final, and judgment may be entered upon it in 
fecordance with applicable law in any court having 
urisdiction-thcrcof. 

sP n. \ , i.i n.?> 



0£ 
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La- 



Services earned to the lime of termination, os follow s 



ARTICLE 8 
TERMINATION, SUSPENSION OR 
ABANDONMENT 

8.1 This Agreement may be terminated by either party 
upon not less than/seven days' written notice should the other 
party fail substantially to perform in accordance with the 
terms of this Agreement through no fault of the party 
initiating the termination. 

Sec ^? 

8.2 If the Project is suspended by the Owner for more 

than 30 consecutive days, the Architect shall be compensated 

for services performed prior to notice of such suspension. 

When the Project is resumed, the Architect's compensation 

shall be equitably adjusted to provide for expenses incurred 

in the interruption and resumption of the Architect's 

sendees. ^ , 
Set 

-fti3 This Agreement may bo torminated by the Owng 

upon not less than seven days* written noti^jgJthe-AfcIutect 
in the event that the Project is^gai^eiiflyabandoned. If 
the Project is abandgned-by^heOwner for more than 90 
conseoitiye^iays^ the Architect may terminate this 
■ Agre e ment by giving written notice. - 
S><><2. *-^> 

8.4 Failure of the Owner to make payments to the 
Architect in accordance with this Agreement, shall be 
c : dered substantial nonperformance and/ cause for 
tu.uination. ^V^v^ 

8.5 If the Owner fails to maker payment when due the 
Architect for services and expenses the Architect may, upon 
seven days 1 written notice to the Owner, suspend 
performance of services under this Agreement. Unless 
payment 4 n full is received by the Architect within seven 
days of the date of the notice, the suspension shall take effect 
without further notice. In the event of a suspension of 
services, the Architect shall haw no liability to the Owner 
for delay or damage caused the Owner because of such 
suspension of services. 

In the event of termination not the fault - of the 

Architect, the Architect shall be compensated for services 
performed prior to termination, together withg^imbursable 
Expenses then due and all Termination Expanses as defined 
in Paragraph 8.7. 



.1 Twenty percent of the total conipensalionfi&i^Basic 
and Additional Services earned /to date if 
termination occurs before or duprtg the predesign, 
site analysis, or Schematic Dfcrfgn Phases; or 

.2 Ten percent of the^krfal compensation for Basic and 
Additional Sfjpfices earned to date if termination 
occurs djjrifig the Design Development Phase; or 

.3/Five percent of the total compensation for Basic and 
^ Additional Services earned to date if termination 
occurs during any Gubscquent phase. 



ARTICLE 9 
MISCELLANEOUS PROVISIONS 

9.1 Unless otherwise provided, this Agreement shall be 
governed by the law of the, princip a l plage of ■ business of the 
Architect °^f^- 



9.2 Terms in this Agreement shall have the same 
meaning as those in AIA Document A20 1, General 
Conditions of the Contract for Construction, current as of the 
date of this Agreement 

4Jr3 Cau3C3 of action between the parties to thig 

Agreement pertaining to acts or failures to act shaU 
deemed to have accrued and the applicable statpt^s of 
limitations shall commence to run not later than^ither the 
date of Substantial Completion for acts or failures to act 
occurring prior to Substantial Completion/or the date of 
issuance of the final Certificate for Payment for acts or 
failures to act occurring after Substantial Completion. 

9.4 The Owner and Ardiitfect waive all rights against 
each other and against thp'xontractors, consultants, agents 
and employees of the/fuier for damages, but only to the 
extent covered by property insurance during construction, 
except such rights they may have to the proceeds of such 
insurance as set forth in the edition of AIA Document A20L 
General CpfWitions of the Contract for Construction, current 
as of tjx^date of this Agreement. The Owner and Architect 
eadf'shall require similar waivers from their contractors. 
incultantG and agents. 



8.7 Termination ^E^penses are in addition to 
compensation fopt&sic and Additional Services, and include 
expenses \v4rtch are directly attributable to termination. 
Terrpkdtion Expenses shall be computed as a percentage of 
* *ne total compensation for Basic ServiceG and Additional 
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9.5 The Owner and Architect, respectively, bind 
themselves, their partners, successors, assigns and legal 
rwesentatives to the other party to this Agreement and to 
t artners, successors, assigns and legal representatives of 
sucn other party with respect to all covenants of this 
Agreement Neither Owner nor Architect shall assign this 
Agreement without the written consent of the other. 

9.6 This Agreement represents the entire and integrated 
agreement between the Owner and Architect and supersedes 
all prior negotiations, representations or agreements, either 
written or oral. This Agreement may be amended only by 
written instrument signed by both Owner and Architect 

9.7 Nothing contained in this Agreement shall create a 
contractual relationship with or a cause of action in favor of 
a third party against either the Owner or Architect. 

9.8 Unless otherwise provided in this Agreement, the 
Architect and Architect's consultants shall have no 
responsibility for the discover)', presence, handling, removal 
or disposal of or exposure of persons to hazardous materials 
in any form at the Project site, including but not limited to 
asbestos, asbestos products, polychlorinated biphenyl (PCB) 
or other toxic substances. 

9.9 The Architect shall have the right to include 
representations of the design of the Project, including 
I ographs of the exterior and interior, among the 
/wvoitect's promotional and professional materials. The 
Architect's materials shall not include the Owner's 
confidential or proprietary information if the Owner has 
previously advised the Architect in writing of the specific 
information considered by the Owner to be confidential or 
proprietary. The owner shall provide professional credit for 
the Architect on the construction sign and in the promotional 
materials for the Project. 



ARTICLE 10 
PAYMENTS TO THE ARCHITECT 

-rfcl DIRECT P CROONNCL CX P ENOC 

10.1.1 — Direct Personnel Expen s e is defined as the dirgct 
salaries of the Architect's personnel engagedorj^the'l'rqject 
and the portion of the cost of their rnajjdatrjfy^and custpmary 
contributions and benefijs^-r€Iated thereto, such as 
employment tax^*rirr*other statutory employee benefits, 
insurancfe^SlcR leave, holidays, vacations, pensions and 
■ ^rrfular contributions and benefits. — 



10.2 REIMBURSABLE EXPENSES 

10.2.1 Reimbursable Expenses are in addition to 
compensation for Basic and Additional Services and include 
expenses incurred by the Architect and Architect's employees 
and consultants in the interest of the Project, as identified in 
the following Clauses. 

10.2.1.1 Expense o^ranaportation in connecti o n with 
-the — Ptejeefc / expanses tn connection with authorized 
out-of-town travel; long-distance communications; and fees 
paid for securing approval of authorities having jurisdiction 
over the Project. 

1 0.2.1 .2 / Expense of reproductions, postage and handling 
of Drawings. Specifications and other documents. 

1 0.2.1 .3 ' If authorized in advance by the Owner, expense 
of overtime work requiring higher than regular rates. 

10.2.1.4 Expense of renderings, models and mock-ups 
requested by the Owner. 

10.2.1.5 Expense of additional insurance coverage or 
limits, including professional liability insurance, requested 
by the Owner in excess of that normally carried by the 
Architect and Architect's consultants. 

1 Q. 2 . 1 . 6 Expense of computer aided design and drafting 

^equipment time wh e n used in conn e ction with the Project. 

10.3 PAYMENTS ON ACCOUNT OF BASIC 
SERVICES 

■ 10.3.1 — An initial payment as s et forth in Paragraph 11.1 is 
- the minimum payment under this Agr e ement 
See SP lo-V\ 

10.3.2 Subsequent payments for Basic Services shall be 
made monthly and, where applicable, shall be in proportion 
to services performed within each phase of service, on the 
basis set forth in Subparagraph 1 1.2.2. 

1 0.3.3 If and to the extent that the time initially established 
in Subparagraph 11.5.1 of this Agreement is exceeded or 
extended through no fault of the Architect, compensation for 
any services rendered during the additional period of time 
shall be computed in the manner set forth in Subparagraph 
1 1.3.2. 

10.3. 4 When compensation is based on a percentage^ 
Construction Cost and any portions of the Projsct-are*aeleted 
or otherwise not construct^^^p&fttpgn^tion for those 
portions of the Prqj^tJ5harr^epa>able to the extent services 
are perfgrjaied*^rrthose portions, in accordance with the 
■scftgcfule set forth in Subparagraph 11.2.2. based on (1) the 



. DOCUMENT BUI - OWNER-ARCHITECT AGREEMENT - FOURTEENTH EDITION - AIA - COPYRIGHT 1987 - THE AMERICAN INSTITUTE OF 
ARCHITECTS. 1735 NEW YORK AVENUE NAV, WASHINGTON, D.C. 20006-5292.; Unlicensed phdocopying violates U.S. copyright laws and is subject lo legal 
prosecution. This document was electronically produced with tlie permission of the AIA and can be reproduced witlwut violation until tlie date of expiration as noted below. 

Electronic Format B141-1987 

Jser Document: B1419637.DOC - 4/22/1997. AIA License Number 100632, which expires on 8/31/1997 - Page #10 



lo west bo i w i fi d e bid o r ncg o t u u c d propoifll, or ( 2)irnoj 
bid or proposal is received, ihc^jiia^ 
estimate ^of^CfinstwrtnnT^ detailed estimate of 

-f n'OcuonCost for such p orti o nsof the Projcct- 

10.4 PAYMENTS ON ACCOUNT OF ADDITIONAL 
SERVICES 

10.4.1 Payments on account of the Architect's Additional 
Services and for Reimbursable Expenses shall be made 
monthly upon presentation of the Architect's statement of 
services rendered or expenses incurred. 

10.5 PAYMENTS WITHHELD 

10.5.1 No deductions shall be made from the Architect's 



compensation on account of penally, liquidated damages or 
other sums withheld from payments to contractors, or on 
account of the cost of changes in the Work other than those 
for which the Architect has.been found to be liable. 

10.6 ARCHITECTS ACCOUNTING RECORDS 

10.6.1 Records of Reimbursable Expenses and expenses 
pertaining to Additional Services and services performed on 
the basis of a multiple of Direct Personnel Expense shall be 
available to the Owner or the Owner's authorized 
representative at mutually convenient limes. 



ARTICLE 11 
BASIS OF COMPENSATION 

The Owner shall compensate the Architect as follows: 

11.1 AN INITIAL PAYMENT of n/a Dollars ($ n/a ) shall be made upon execution of this Agreement and credited to the 
Owner's account at final pa) r menL 

11.2 BASIC COMPENSATION 

11.2.1 FOR BASIC SERVICES, as described in Article 2 ? and any other services included in Article 12 as part of Basic Services^ 
Basic Compensation shall be computed as follows: (Insert basis of compensation, including stipulated sums, multiples or 
percentages, and identify phases to which particular methods of compensation apply, if necessary.) 

E ; services is a stipulated sum of One Million F i vo Hundred Eighty Eight Thousand Severn Hundred Thirty and - 
Noj 100 Dollars ($1 ,5 88,730.00). 

1 1 .2.2 Where compensation is based on a stipulated sum or percentage of Construction Cost, progress payments for Basic Services 
in each phase shall total the following percentages of the total Basic Compensation payable: (Insert additional phases as 
appropriate.) 



Schematic Design Phase: 
Design Development Phase: 
Construction Documents Phase: 
Bidding or Negotiation Phase: 
Construction Phase: 



Fifteen percent ( 15%) 
Twenty percent ( 20%) 
Forty percent ( 40%) 
Five percent ( 5%) 
Twenty percent ( 20%) 



Total Basic Compensation 



11.3 COMPENSATION FOR ADDITIONAL SERVICES 



one hundred pcrcent(!00%) 



1 1.3.1 FOR PROJECT REPRESENTATION BEYOND BASIC SERVICES, as described in Paragraph 3.2. compensation shal 
computed as follows: 

Principal $90/hour 

Senior Architect $90/hour 

Project Architect $70/hour 

Architect $60/hour 

Drafter $50/hour 

Interior Designer $50/hour 

Clerical $35/hour 



be 
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11.3.2 FOR ADDITIONAL SERVICES OF THE ARCHITECT, as described in Articles 3 and 12. other than fl-)-A<idHK>Hal- 
Voj o ct RgprcGCiuaticm, de s cribed in Paragraph 3.2 P and (2 > services included in Article 12 as part of Basic Services, bu( 
seceding services of consultants, compensation shall be computed as follows: 

U xxsis of compensation, including rates and/or multiples of Direct Personnel Expense for Principals and employees, and identify Principals and classify 
ntpwyees. if required. Identify specific services to which particular methods of compensation apply, if necessary.) 

Principal $90/hour 
^nioKArchitgi^ $90/hour 
?r<^^^felii^ $70/hour 



Vrc^rtfct $60/hour 
)raftei^ $50/hbur 
nterior Designer S50/hour 
Clerical S35/hour 

.1.3.3 FOR ADDITIONAL SERVICES OF CONSULTANTS, including additional structural, mechanical and electrical 
ngineering services and those provided under Subparagraph 3.4.19 or identified in Article 12 as part of Additional Services, a 
uultiple of one point one ( 1. 1 ) limes (he amounts billed to the Architect for such services. 

r dentify specific types of consultants W Article 12. if required t 

1.4 REIMBURSABLE EXPENSES 

1.4.1 FOR REIMBURSABLE EXPENSES, as described in Paragraph. 10.2, and any other items included in Article 12 as 
Reimbursable Expenses, a multiple of one point LTS) times the expenses incurred by the Architect, the Architect's 
imployees and consultants in the interest of the Project? 

1.5 ADDITIONAL PROVISIONS 

1.5.1 IF THE BASIC SERVICES covered by this Agreement have not been completed within thirty ( 30 ) months of the date 
ercof; through no fault of the Architect, extension of the Architect's services beyond that time shall be compensated as provided in 
ubparagraphs 10.3.3 and 11.3.2. 

1 Payments arc^dijejjnd payable r fifteen ( i5* ) days from the date of the'Architect's invoice. Amounts unpaid thirty ( 
thef invoice date shall bear interes 



) days after tha invoice date shall bear interest at the rate entered below, or in the absence thereof at the legal rate prevailing 
com time to time at the principal place of business of the Architect 

nsert rate of interest agreed upon.) 

Jsury laws and requirements under the Federal Truth in Lending Act. similar state and local consumer credit laws and other regulations at the Owner's and 
rchiteci's principal places of business, the location of the Project and elsewhere may affect the validity of this provision. Specific legal advice should be obtained 
ith respect to deletions or modifications, and also regarding requirements such as written disclosures or waivers.) 

1.5.3 The rates and multiples set forth for Additional Services shall be annually adjusted in accordance with normal salary 
:view practices of the Architect. 
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ARTICLE 12 
OTHER CONDITIONS OR SERVICES 



fm escriptions of other serw'ces. identify Additional Services included within Basic Compensation and modifications to the* popttent and compensation terms 
nchtded »n this Agreement.) 

12.1 Detailed Project Description: The project includes (he following programmatic e l e m e nt s : Two undofQrauod 
evels of parking to provide a total of approximately 363 parking spaces; A transit trains^ 

3nd support, spaces and services; Gross floor area measuredjaL^P^^ fee * in four-stories 

Jesigned as open *sheir space forj)ffice<L^^ ground floor lobby spaces, transit support 

spaces, afourthj^ 61,000 square feet of office space for Marion County; A public 

3largro bcTiamcd "Mark O. Hotfio l d Ploza"; and Stre e lscape improvements around the perimet e r of tho block. 



This Agreement also includes the attached documents': 

1. Supplemental Provisions 
2: Exhibit A: Project Schedule 
3. FTA Contract Addendum 

3 4.1 

See SP 12.;?- 12.1/ 
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SUPPLEMENTAL PROVISIONS TO 
THE AIA CONTRACT 



SUPPLEMENTAL PROVISIONS 



The following supplements modify, change, delete from or add to A1A Document B141, Standard Form of 
Agreement Between Owner and Architect (1987 Edition). Where any Article, Paragraph, Subparagraph or 
Clause of the B 141 form is modified, changed, deleted from or added to by these Supplemental Provisions, the 
unaltered provisions of that Article, Paragraph, Subparagraph or Clause shall remain in effect. Where any part 
of the B 141 form is in conflict with these Supplemental Provisions, these Supplemental Provisions shall 
govern. Where any part of the B 141 form or these Supplemental Provisions are in conflict with the FTA 
Addendum, the FTA contract requirements shall govern. 

1 .1.0 The Owner and Architect acknowledge and agree that the Architect commenced performing design 
services for this Project in June 1996, on behalf of the Owner. The parties agree that this Agreement relates 
back to the time of commencement of the Architect's services for this Project. 

1.1.2.1 The Architect shall provide to the best of its ability services under this Agreement in conformance 
with the detailed schedule for the Architect's services prepafed by the Architect and approved by the Owner 
pursuant to Subparagraph 1 . 1 .2. 

1.1.4 The Architect warrants that it is licensed to perform architectural services in the state of Oregon 
and that it or the parties or persons that perform engineering services under this Agreement are licensed to 
perform engineering services in the state of Oregon. 

1.1.5 The Architect and its consultants shall perform all services under this Agreement in a manner 
consistent with the degree of care and skill ordinarily and customarily exercised by members of the same 
profession currently practicing under similar circumstances. 

1.1.6 The Architect and its consultants shall comply with applicable federal, state, and local laws, 
statutes, codes, rules, regulations, and orders in performing the Architect's obligations under this Agreement. 

1.1.7 The Owner reserves the right to enter into additional agreements with third parties to perform 
architectural and engineering services related to the Project. The Owner further reserves the right to terminate 
certain of the Architect's obligations under this Agreement and to perform such obligations itself or to enter 
into agreements with third parties to perform such obligations. In the event the Owner terminates certain of the 
Architect's obligations pursuant to this Subparagraph, the Architect's compensation under this Agreement 
shall be equitably adjusted. 

2.2.4.1 The Schematic Design Documents shall comply with applicable laws, statutes, ordinances, codes, 
orders, rules and regulations. 

2.3.1.1 The Design Development Documents shall comply with applicable laws, statutes, ordinances, 
codes, orders, rules and regulations. 

2.4.1.1 The Construction Documents shall comply with applicable laws, statutes, ordinances, codes, 
orders, rules and regulations. 

2.4.5 Unless directed by the Owner otherwise, the Architect shall also prepare the final Drawings on 
computer-aided design disks. 

2.4.6 The Owner's review and approval of the Schematic Design Documents, the Design Development 
Documents and the Drawings and Specifications (both preliminary and final) during the Schematic Design 
Phase, Design Development Phase or Construction Documents Phase, or at any other time, shall not relieve the 
Architect of its responsibilities for the final Drawings and Specifications. 
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2.4.7 The Architect will work cooperatively with the Owner and Owner's consultants to develop a design 
based on the Contractor's cost estimates, taking into account Owner's budget constraints. 

2.5.2 The Architect acknowledges the importance to the Owner of the Owners project schedule, and the 
Architect agrees to put forth reasonable efforts to perform services under this Agreement in accordance with 
the project schedule. However, the Owner understands that the Architect's performance must be governed by 
sound professional practices. 

2.6.5. 1 The Owner's approval, acceptance, use of or payment for all or any part of the architect's services 
hereunder or of the Project itself shall in no way alter the Architect's obligations or the Owner's rights 
hereunder. 

2.6.8. 1 The Architect shall copy the Owner on all correspondence to the Contractor. 

2.6.8.2 The Owner shall designate an individual as Owner's Representative during the course of the 
Project. The Owner's Representative may communicate directly with the Contractor, but shall provide copies 
of all written communications to the Architect. 

2.6.1 1 .1 Prior to requiring any additional inspection or testing under Subparagraph 2.6.1 1, the Architect 
shall consult with and obtain the approval of the Owner regarding the need for and the nature and cost of such 
services and the Architect's recommendations of parties or persons to perform such services. 

3.1.1.1 Notwithstanding anything to the contrary in this Agreement, Owner shall not be responsible to 
pay the Architect and the Architect shall not be entitled to receive compensation for any Contingent Additional 
Services, if such services were required due to the negligence, breach or other errors or omissions of the 
Architect, its consultants or any other party or person performing the Architect's obligations under this 
Agreement. 

3.3.3 Preparing Drawings, Specifications and other documents and supporting data, evaluating 
Contractor's proposals, and providing other services, but only to the extent the same are required in connection 
with Change Orders and Construction Change Directives and only if such services are not due to the 
negligence, breach or other errors or omissions of the Architect, its consultants or any other party or person 
performing the Architect's obligations under this Agreement. 

3.3.4. 1 Services described in Section 3.3.4 shall be Contingent Additional Services to the extent that they 
require significant time and impose material costs on Architect. 

3.4.9 Providing services in connection with the work of Owner's separate consultants, other than the 
Construction Manager retained by Owner. 

4. 10. 1 However, failure of Owner to give notice required under Section 4. 10 shall not relieve Architect of 
any of its obligations under this Agreement. 

6.1 The Owner acknowledges the Architect's Construction Documents as instruments of professional 
service. Nevertheless, the plans, drawings and specifications prepared under this Agreement are and shall 
remain the property of the Owner. The Architect may retain copies, including reproducible copies, of the 
drawings, specifications and plans for information and reference in connection with the Owner's use and 
occupancy of the Project. The Architect may make fair use of the drawings, specifications and plans on other 
projects. The Architect may use renderings or photographs of the Project for promotional purposes. 

The Owner agrees to retain the drawings, specifications and plans, and not permit said documents to be 
used by any other party. To the extent permitted by law, the Owner may use said drawings, specifications and 
plans for the purposes of remodelling, expanding, altering or repairing the Project or portions of the Project in 
the future. The Owner assumes all responsibility for any use of the drawings, specifications and plans, and the 
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i^chitect expressly waives any right to compensation, in any form, for the Owner's use of said intellectual or 
physical materials, including the drawings, specifications and pfcns. The Architect further expressly waives 
any copyright, patent (statutory or common law), or any other rights to the drawings, specifications or plans 
set forth in this Agreement, including any artistic or intellectual infringement or property right claims now 
existing or hereafter acquired. 

6.1.1 The Architect shall cause its consultants, and other parties and persons performing services under 
this Agreement that have or reasonably may have a copyright in the Drawings, Specifications, other documents 
or work prepared under this Agreement, or the Work as constructed pursuant to such documents or work, to 
waive any such copyright, as to the Owner, pursuant to Paragraph 6.1. 

7.1 If any dispute or difference shall arise between the Architect and Owner with respect to any matter 
or thing arising out of, or in any way relating to this Agreement, both parties are encouraged to resolve that 
dispute through mediation using the then effective mediation rules of Arbitration Service of Portland, Inc. 

7.2 If any dispute or difference which concerns a claim of $30,000 or less shall arise between the 
Architect and Owner with respect to any matter or thing arising out of, or in any way relating to this 
Agreement, each party, at such party's option, shall have the right to require that such claim, controversy or 
dispute between the parties arising out of or relating to the agreement be determined by arbitration in 
accordance with the then effective arbitration rules of Arbitration Services of Portland, Inc., and any judgment 
upon the award rendered pursuant to such arbitration may be entered in any court having jurisdiction thereof. 
If litigation has been commenced in court for the purpose of protecting any right of that party, the arbitration 
provision is not waived except when: 

1) the party who is the defendant or respondent in such litigation shall be deemed to have waived its 
option to arbitrate said dispute if such party files a general appearance in the litigation prior to 
filing a claim in arbitration in the matter specified above; and 

2) the plaintiff or petitioner in such litigation will be deemed to have waived its right to arbitrate said 
dispute if such party fails to file a claim for arbitration in the manner specified above within sixty 
(60) days after a general appearance in the litigation has been filed by the party who is the 
defendant or respondent in the litigation. 

If either party properly exercises its option to arbitration, arbitration of such dispute shall be mandatory and 
any pending litigation shall be stayed. 

The award of the arbitrators shall be in writing. The Architect or the Owner shall have all rights arising 
under Oregon law regarding any arbitration award under this Agreement. 

7 ; 3 . J 11 fddition to Paragraph 7.2, the Architect and Owner agree to join in one arbitration all persons or 
parties with claims relating to or arising out of the same transaction, occurrence, or series of transaction or 
occurrences as the dispute between the Owner and Architect, if there is a common question of law or fact. 

a u 1 ' 1 f 1 !^ event this is terminated due to the foult or convenience of the Owner the 

Architect shall be entitled to receive compensation for the portion of his fee then earned and all substantiated 
?f^f Ur | a f e incurred as of the date of termination, together with an additional amount equal to 

1/1 Oth ot the amount he would otherwise be entitled to receive in equitable consideration of a reasonable profit 
and overhead attributable to the services already performed. 

thi S 8 AgJeem£t n ^ reSumption5 ±Q Architect shall promptly recommence performing its obligations under 

8.3 This Agreement may be terminated by the Owner at any time, without cause and for its 
convenience, upon written notice to the Architect. 
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8.5.1 In the event of any dispute concerning payment for services and expenses, the Owner shall pay 

any undisputed amount due as provided by this Agreement. Architect shall continue to perform services 
required under this Agreement pending the resolution of any dispute. Any disputed amount withheld by the 
Owner, which is subsequently paid to the Architect, shall bear interest at the statutory rate from the date 
payment was due until paid. 

10.3.1 The Owner and Architect acknowledge and agree that as of June 1, 1998, the Owner has paid the 
Architect sums totaling five hundred twenty six thousand two hundred sixty one dollars and ninety four cents 
($526,261.94), which amount is comprised of one hundred eighty thousand four hundred twenty one dollars 
($180,421) paid as partial payment of the amount to be paid for Basic Compensation under Paragraph 1 1.2, 
and nine thousand six hundred twenty four dollars and fifty five cents ($9,624.55) paid as Reimbursable 
Expenses under Subparagraph 1 1 .4. 1 which were incurred prior to the date of execution of this Agreement. 

1 1 .5 . 1 . 1 In the event that basic services are not completed within the time set forth in Subparagraph 
11.5.1 because the Owner is delayed in the performance of any of its obligations as a result of strikes, 
lockouts, wars, unavailability of materials, floods, unusual *weather conditions, government regulations and 
acts, or o&er causes beyond the reasonable control of the Owner, then the time for the performance of any 
obligation under this Agreement so delayed shall be extended for the period of such delay without the payment 
of additional compensation. 



12.3 INSURANCE 



12.3.1 The Architect shall obtain, at its own expense, the following insurance coverages. The coverage 
herein required shall not in any way limit the liability of the Architect. The Architect's failure to maintain 
coverages as required shall be a breach of this Agreement entitling the Owner to withhold payments otherwise 
due to the Architect. 

1. Comprehensive or Commercial Form General Liability Insurance (contractual liability included) 
with limits as follows: 

A. Each Occurrence $1,000,000 

B. Products/Completed Operations Aggregate $2,000,000 

C. Personal and Advertising Injury $1,000,000 

D. General Aggregate (not applicable to 

comprehensive Form) $2,000,000 

If this insurance is written on a claims-made form, coverage shall survive for a period of not less than three (3) 
years following Final Completion of this Project or termination of this Agreement. Coverage shall also provide 
for a retroactive date of placement prior to or coinciding with the effective date of this Agreement. 

2. Automobile Liability Insurance for owned, non-owned or hired automobiles with a combined single 
limit of no less than $1,000,000 per occurrence. 

3. Workers' Compensation at the statutory limit and Employers' Liability with limits reasonably 
acceptable to Owner. 

4. Professional Liability Insurance, including contractual liability, with limits no less than 
$3,000,000 per claim and $3,000,000 annual aggregate limit applying. If such insurance is written on a 
claims-made form, coverage shall survive for a period of not less than three (3) years following Final 
Completion of this Project or termination of this Agreement, if such insurance coverage is reasonably 
available. Coverage shall also provide for a retroactive date of placement prior to or coinciding with the date 
the Architect commenced services for this Project. The Architect shall notify the Owner of any claim which 
may reduce the level of coverage by half 
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12.3.2 Insurance policy forms and amounts of deductibles shall be acceptable to the Owner. Policies 
shall be endorsed to comply with the following requirements and, upon execution of this Agreement, the 
Architect shall furnish the Owner with certificates which evidence compliance with the following requirements. 
Policies shall: 

1 . Provide for thirty (30) days' advance written notice to the Owner of cancellation of coverage. 

2. Include the Owner and its elected officials, officers and employees as additional insureds with 
respect to Paragraphs 12.3.1(1) (General Liability Insurance) and 12.3.1(2) (Automobile Liability Insurance). 

3 . Be written by insurance companies which are authorized to conduct business in the state of Oregon, 
and which have a policyholder's rating of not less than A VII in the most current edition of Best's Rating 
Guide . 

4. Include Severability of Interest and Cross Liability clauses. 

12.4 LIENS 

The Architect shall comply with applicable public contract laws concerning liens, including but not limited 
to ORS 279.3 12, the Miller Act and the little Miller Act. 

12.5 NONDISCRIMINATION 

12.5.1 The Architect and the Architect's consultants shall not discriminate against any applicant for 
employment or employee on the basis of race, religion, color, gender, sexual orientations, national origin, age 
or disability. The Architect shall take affirmative actions to ensure that applicants for employment and 
employees are treated without regard to their race, religion, color, gender, sexual orientation, national origin, 
age or disability. Such action shall relate to, but not be limited to, the following: employment, upgrading, 
demotion, or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other forms 
of compensation; and selection of training, including apprenticeship. The Architect agrees to post in 
conspicuous places, available to its applicants for employment and employees, notices setting forth its policies 
of nondiscrimination. The Architect and the Architect's consultants shall, in all solicitations or advertisements 
for employees placed by the Architect or the Architect's consultants or on their behalf, state that all qualified 
applicants will receive consideration for employment without regard to their race, religion, color, gender, 
sexual orientations, national origin, age or disability. 

12.6 NOTICE 

12.6.1 Unless specifically stated otherwise in this Agreement, all notices to be provided under this 
Agreement shall be personally delivered, sent by first-class mail postage prepaid, or transmitted by telecopy, to 
the following addresses or telecopy numbers: 

1. If to the Owner: 

Billy Wasson, Project Coordinator 
Marion County, Oregon 
Marion County Courthouse, Fifth Floor 
100 High Street NE 
Salem, Oregon, 97301 
Telephone No: 588-5455 
Telecopy No: 588-5495 



AND 

John Whittington, Project Coordinator 
Salem Area Mass Transit District 
3 140 Del Webb Avenue NE 
Salem, Oregon, 97303-4165 
Telephone No: 588-2424 
Telecopy No: 588-0209 
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With a copy to: 



Michael J. Hansen 

County Counsel 

The Equitable Center, Suite 312 

530 Center Street NE 

Salem, Oregon, 97301 



AND 

Ben C. Fetherston Jr. 
Attorney at Law 
880 Liberty St. NE 
P.O. Box 2206 
Salem, Oregon 97308 



Telephone No: 588-5220 
Telecopy No: 373-4367 



Telephone No: 581-1542 
Telecopy No: 585-3978 



2. If to the Architect: 



Alan E. Costic 
Arbuckle Costic Architects, 
363 State Street 
Salem, Oregon, 97301-3655 



Inc. 



With a copy to: 

Gina A. Johnnie 

Sherman, Sherman & Murch 

687 Court Street NE 

P0 Box 2247 

Salem, Oregon 97308-2247 



Telephone No: 581-4114 
Telecopy No: 581-3655 



Telephone No: 364-2281 
Telecopy No: 370-4308 



3. If to the Contractor: 



Telephone No: 
Telecopy No: 

With a copy to: 



Telephone No: 
Telecopy No: 

Either party to this Agreement at any time may change the individuals, addresses or telecopy numbers set out 
in this Paragraph 12.6 for purposes of receiving notices, by providirig written notice of such change to the 
other party and the Contractor in the manner provided for giving notice under this Paragraph 12.6. A notice 
under this Paragraph 12.6 shall be deemed given when delivered if personally delivered, three days after 
postmarked if sent by mail, or when telecopied if telecopied. 

12.7 FORUM 

Any arbitration or court proceeding arising out of this Agreement or the Architect's services related to this 
Project shall be commenced and conducted in Salem, Marion County, Oregon. 

Courthouse Square Project 

Architect Agreement Supplemental Provisions 

Page - 6 



12.8 ATTORNEY'S FEES 



In case litigation is instituted, including any bankruptcy or arbitration proceeding, arising directly or 
indirectly, out of this Agreement, the losing party shall pay to the prevailing party, its reasonable attorney fees, 
together with all expenses, which may reasonably be incurred in taking such action, including, but not limited 
to, costs incurred in searching records, expert witness fees, and anticipated post judgment collection services. If 
an appeal is taken from any judgment or decree of the trial court or arbitration, the losing party shall pay the 
prevailing party in the appeal its reasonable attorney fees in such appeal. The attorney fees shall be paid in 
addition to all other sums and costs provided by law. 

12.9 NO PROVISION 

12.10 INDEPENDENT CONTRACTOR 

The Architect is an independent contractor. The Architect is solely responsible for payment of any and all 
federal and state taxes and assessments of whatever kind; including but not limited to social security, 
unemployment compensation, workers' compensation, and taxes, applicable to itself and its officers, agents 
and employees. The Architect will obtain and maintain at all times during the term of this contract workers' 
compensation insurance covering its employees and agents while carrying out duties under this Agreement. 

12.11 PUBLIC CONTRACT LAWS 

The Architect agrees to comply with the terms of ORS 279.310 through 279.316 and 279.320, which shall 
be deemed incorporated herein by reference. 

12.12. FTA FUNDING 

This Project is financed, in part, through a grant from the Federal Transit Administration to the transit 
district. The total amount of federal funds to be expended for compensation payable to the Architect under this 
Agreement is estimated to be four hundred seven thousand three hundred fourteen dollars ($407,314), which is 
28.9% of the total compensation payable. As a consequence of the federal participation in this Project, federal 
requirements are applicable to this Project. The federal requirements are attached as an Addendum to this 
Agreement, and the Architect agrees that, in connection with work on this Project contemplated by this 
Agreement, the Architect will comply with the federal requirements in the Addendum. The CERTIFICATION 
REGARDING LOBBYING must be executed before this Agreement is considered a valid and binding 
agreement. 

12.13. SAVINGS CLAUSE 

12.13.1 Should any provision of this Agreement, at any time, be in conflict with any law, rule, regulation or 
order, or be unenforceable for any reason, then such provision shall continue in effect only to the extent that it 
remains valid. In the event any provision of this Agreement becomes less than fully operative, the remaining 
provisions of this Agreement shall nevertheless remain in full force and effect. 

12.14 SINGULAR/PLURAL AND PRONOUNS 

12.14.1 Feminine or neuter pronouns shall be substituted for those of masculine form or vice versa, and the 
plural shall be substituted for the single number or vice versa in any place in which the context may require 
such substitution. 
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LETTER OF AGREEMENT 



3140 Del Webb Avenue NE 
Salem, OR 97303-41 65 




503-588-2424 Fax 588-0209 
E-mail: cherriots.org 



May 21, 1998 



Otertriots 



Letter of Agreement 



RE: Definition of terms, Courthouse Square contract between Salem Transit District, 
Marion County, and Arbuckle Costic Architects 



The contract documents between the District, the County, and the project architect state that 
payment to the architect shall be "not more than 6% of hard costs " Hard costs are further 
defined, within the documents, as "hard construction cost (labor and materials and general 
contractor's overhead and profit) " 

In the parlance of the Federal Transit Administration, the hard cost as defined within the 
District/Architect contract documents is more commonly referred to as "price." 

For the purposes of the District's agreement with the architect, and in all subsequent 
dealings on the Courthouse Square project between the District, the architect, and the 
Federal Transit Administration, the parties agree the project's "price," the project's "hard 
costs" and "hard construction cost," shall have the same meaning and effect, to wit: the 
general contractor's labor, materials, overhead, and profit. 



FOR THE DISTRICT: 




FOR ARBUCKLE COSTIC ARCHITECTS: 



FOR MARION COUNTY: 




FEDERAL CONTRACT REQUIREMENTS 



Addendum to Contract 
FTA Contract Requirements 

1. In connection with the performance by Contractor of work or services within the scope of 
this Agreement, Contractor agrees to comply with the following requirements, and to include these 
requirements in all subcontracts 1 of every tier: 

No Obligation by the Federal Government - (1) The Recipient? and Contractor* acknowledge and 
agree that, notwithstanding any concurrence by the Federal Government in or approval of the 
solicitation or award of the underlying contract* absent the express written consent by the Federal 
Government, the Federal Government is not a party to this contract and shall not be subject to any 
obligations or liabilities to the Recipient, Contractor, or any other party (whether or not a party to that 
contract) pertaining to any matter resulting from the underlying contract 

Program Fraud and False or Fraudulent Statements or Related Acts. 

(1) The Contractor acknowledges that the provisions Of the Program Fraud Civil Remedies Act of 
1986, as amended, 31 ILS.C. § § 3801 £t ^ . and U.S. DOT regulations, "Program Fraud Civil 
Remedies," 49 C.F.R. Part 31, apply to its actions pertaining to this Project. Upon execution of the 
underlying contract, the Contractor certifies or affirms the truthfulness and accuracy of any statement 
it has made, it makes, it may make, or causes to be made, pertaining to the underlying contract or the 
FTA assisted project for which this contract work is being performed. In addition to other penalties 
that may be applicable, the Contractor further acknowledges that if it makes, or causes to be made, a 
false, fictitious, or fraudulent claim, statement, submission, or certification, the Federal Government 
reserves the right to impose the penalties of the Program Fraud Civil Remedies Act of 1986 on the 
Contractor to the extent the Federal Government deems appropriate. 

(2) The Contractor also acknowledges that if it makes, or causes to be made, a false, fictitious, or 
fraudulent claim, statement, submission, or certification to the Federal Government under a contract 
connected with a project that is financed in whole or in part with Federal assistance originally awarded 
by FTA under the authority of 49 U.S.C § 5307, the Government reserves the right to impose the 
penalties of 18 U.S.C. § 1001 and 49 U.S.C. § 5307(n)(l) on the Contractor, to the extent the 
Federal Government deems appropriate. 



1 The term "subcontract" under this addendum is considered to refer to a person who agrees to perform any 
part of the labor or material requirements of a contract for construction, alteration or repair. A person who undertakes 
to perform a portion of a contract involving the furnishing of supplies or materials will be considered a 
"subcontractor* under this section if the work in question involves the performance of construction work and is to be 
performed: (1) directly on or near the construction site, or (2) by the employer for the specific project on a 
customized basis. Thus, a supplier of materials which mil become an integral part of the construction is a 
"subcontractor" if the supplier fabricates or assembles the goods or materials in question specifically for the 
construction project and the work involved may be said to be construction activity. If the goods or materials in 
question are ordinarily sold to other customers from regular inventory, the supplier is not a "subcontractor." 

2 The term, "Recipient" shall mean the Salem Area Mass Transit District 

3 The term, "Contractor" shall refer to a party under any agreement undertaking contractual obligations to 
or for the benefit of one or more other parties which includes the Salem Area Mass Transit District. 
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Incorporation of Federal Transit Administration (FTA) Terms - The provisions of this Addendum 
include, in part, certain Standard Terms and Conditions required by DOT, whether or not expressly 
set forth in the preceding contract provisions. All contractual provisions required by DOT, as set forth 
in FTA Circular 4220. ID, dated April 15, 1996, are hereby incorporated by reference. Anything to 
the contrary herein notwithstanding, all FTA mandated terms shall be deemed to control in the event 
of a conflict with other provisions contained in this Agreement. The Contractor shall not perform any 
act, fail to perform any act, or refuse to comply with any Recipient requests which would cause 
Recipient to be in violation of the FTA terms and conditions. 

Federal Changes - Contractor shall at all times comply with all applicable FTA regulations, policies, 
procedures and directives, including without limitation those listed directly or by reference in the 
Agreement (Form FTA MA (3) dated October 1, 1996) between Recipient and FTA, as they may be 
amended or promulgated from time to time during the term of this contract. Contractor's failure to so 
comply shall constitute a material breach of this contract. 

Fly America - The Contractor agrees that, in connection with performing its obligations under this 
contract, it will use air transportation provided by United States-Flag air carriers for air transportation 
of persons ur property, to the extent service by these carriers is available, as required by the 
International Air Transportation Fair Competitive Practices Act of 1974, as amended, 49 U.S.C. 
40118, in accordance with U.S. GAO regulations in 4 CFR Part 52 and U.S. GAO Guidelines for 
Implementation of the Fly America Act, B-138942 (1981). 

Cargo Preference - Use of United States-Flag Vessels - The Contractor agrees: a. to use privately 
owned United States-Flag commercial vessels to ship at least 50 percent of the gross tonnage 
(computed separately for dry bulk carriers, dry cargo liners, and tankers) involved, whenever 
shipping any equipment, material, or commodities pursuant to the underlying contract to the extent 
such vessels are available at fair and reasonable rates for United States-Flag commercial vessels; b. to 
furnish within 20 working days following the date of loading for shipments originating within the 
United States or within 30 working days following the date of leading for shipments originating 
outside the United States, a legible copy of a rated, w on-board M commercial ocean bill-of-lading in 
English for each shipment of cargo to the Division of National Cargo, Office of Market Development, 
Maritime Administration, Washington, DC 20590 and to Recipient (through the Contractor in the case 
of a subcontractor's bill-of-lading.) 

Energy Conservation - The Contractor agrees to comply with mandatory standards and policies 
relating to energy efficiency which are contained in the state energy conservation plan issued in 
compliance with the Energy Policy and Conservation Act. 

Recovered Materials - The Contractor agrees to comply with all the requirements of Section 6002 of 
the Resource Conservation and Recovery Act (RCRA), as amended (42 U.S.C. 6962), including but 
not limited to the regulatory provisions of 40 CFR Part 247, and Executive Order 12873, as they 
apply to the procurement of the items designated in Subpart B of 40 CFR Part 247. 

Civil Rights - The following requirements apply: 

(1) Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 42 U.S.C. § 
2000d, section 303 of the Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6102, section 
202 of the Americans with Disabilities Act of 1990, 42 U.S.C. § 12132, and Federal transit law at 49 
U.S.C. § 5332, the Contractor agrees that it will not discriminate against any employee or applicant 
for employment because of race, color, creed, national origin, sex, age, or disability. In addition, the 
Contractor agrees to comply with applicable Federal implementing regulations and other 
implementing requirements FTA may issue. 
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(2) Equal Employment Opportunity - The following equal employment opportunity requirements 
apply: 



(a) Race. Color. Creed. National Origin. Sex - In accordance with Title VII of the Civil Rights Act, as 
amended, 42 U.S.C. § 2000e, and Federal transit laws at 49 U.S.C. § 5332, the Contractor agrees to 
comply with all applicable equal employment opportunity requirements of U.S. Department of Labor 
(U.S. DOL) regulations, "Office of Federal Contract Compliance Programs, Equal Employment 
Opportunity, Department of Labor," 41 C.F.R. Parts 60 gt seq ., (which implement Executive Order 
No. 11246, "Equal Employment Opportunity," as amended by Executive Order No. 11375, 
"Amending Executive Order 11246 Relating to Equal Employment Opportunity," 42 U.S.C. § 2000e 
note), and with any applicable Federal statutes, executive orders, regulations, and Federal policies that 
may in the future affect construction activities undertaken in the course of the Project. The 
Contractor agrees to take affirmative action to ensure that applicants are employed, and that 
employees are treated during employment, without regard to their race, color, creed, national origin, 
sex, or age. Such action shall include, but not be limited to, the following: employment, upgrading, 
demotion or transfer, recruitment or recruitment advertising, layoff or termination; rates of pay or 
other forms of compensation; and selection for training, including apprenticeship. In addition, the 
Contractor agrees to comply with any implementing requirements FTA may issue. 

(b) Age - In accordance with section 4 of the Age Discrimination in Employment Act of 1967, as 
amended, 29 U.S.C. § § 623 and Federal transit law at 49 U.S.C. § 5332, the Contractor agrees to 
refrain from discrimination against present and prospective employees for reason of age. In addition, 
the Contractor agrees to comply with any implementing requirements FTA may issue. 

(c) Disabilities - In accordance with section 102 of the Americans with Disabilities Act, as amended, 
42 U.S.C. § 12112, the Contractor agrees that it will comply with the requirements of U.S. Equal 
Employment Opportunity Commission, "Regulations to Implement the Equal Employment Provisions 
of the Americans with Disabilities Act," 29 C.F.R. Part 1630, pertaining to employment of persons 
with disabilities. In addition, the Contractor agrees to comply with any implementing requirements 
FTA may issue. 

Disadvantaged Business Enterprise Provision 

1. The Federal Fiscal Year goal has been set by Recipient in an attempt to match projected 
procurements with available qualified disadvantaged businesses. Recipient goals for budgeted service 
contracts, bus parts, and other material and supplies for Disadvantaged Business Enterprises have been 
established by Recipient as set forth by the Department of Transportation Regulations 49 C.F.R. Part 
23, March 31, 1980, and amended by Section 106(c) of the Surface Transportation Assistance Act of 
1987, and is considered pertinent to any contract resulting from this request for proposal. 

If a specific DBE goal is assigned to this contract, it will be clearly stated and if the Contractor is 
found to have failed to exert sufficient, reasonable, and good faith efforts to involve DBE's in the 
work provided, Recipient may declare the Contractor noncomplaint and in breach of contract. 

(a) Policy - It is the policy of the Department of Transportation and Recipient that Disadvantaged 
Business Enterprises, *s defined in 49 CFR Part 23, and as amended in Section 106(c) of the Surface 
Transportation and Uniform Relocation Assistance Act of 1987, shall have the maximum opportunity 
to participate in the performance of Contract financed in whole or in part with federal funds under 
this Agreement. Consequently, the DBE requirements of 49 CFR Part 23 and Section 106(c) of the 
STURAA of 1987, apply to this Contract. 

The Contractor agrees to ensure that DBEs as defined in 49 CFR Part 23 and Section 106(c) of the 
STURAA of 1987, have the maximum opportunity to participate in the whole or in part with federal 
funds provided under this Agreement. In this regard, the Contractor shall take all necessary and 
reasonable steps in accordance with the regulations to ensure that DBEs have the maximum 
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opportunity to compete for and perform subcontracts. The Contractor shall not discriminate on the 
basis of race, color, national origin, religion, sex, age or physical handicap in the award and 
performance of subcontracts. 

It is further the policy of Recipient to promote the development and increase the participation of 
businesses owned and controlled by disadvantaged. DBE involvement in all phases of Recipient 
procurement activities are encouraged. 

(b) DBE obligation - The Contractor and its subcontractors agree to ensure that disadvantaged 
businesses have the maximum opportunity to participate in the performance of contracts and 
subcontracts financed in whole or in part with federal funds provided under the Agreement. In that 
regard, all Contractors and subcontractors shall take all necessary and reasonable steps in accordance 
with 49 CFR Part 23 as amended, to ensure that minority business enterprises have the maximum 
opportunity to compete for and perf orm contracts. 

(c) Where the Contractor is found to have failed to exert sufficient reasonable and good faith efforts 
to involve DBE's in the work provided, Recipient may declare the Contractor noncomplaint and in 
breach of contract. 

(d) The Contractor will keep records and documents for a reasonable time following performance of 
this contract to indicate compliance with Recipient DBE program. These records and documents will 
be made available at reasonable times and places for inspection by any authorized representative of 
Recipient and will be submitted to Recipient upon request. 

(e) Recipient will provide affirmative assistance as may be reasonable and necessary to assist the 
prime contractor in implementing their programs for DBE participation. The assistance may include 
the following upon request: 

* Identification of qualified DBE 

* Available listing of Minority Assistance Agencies 

* Holding bid conferences to emphasize requirements 
2. DBE Program Definitions, as used in the contract: 

(a) Disadvantaged business "means a small business concern": 

i. Which is at least 51 percent owned by one or more socially and economically disadvantaged 
individuals, or, in the case of any publicly owned business, at least 51 percent of the stock of which is 
owned by one or more socially and economically disadvantaged individuals; and 

ii. Whose management and daily business operations are controlled by one or more of the socially 
and economically disadvantaged individuals who own it, 

QL 

iii. Which is at least 51 percent owned by one or more women individuals, or in the case of any 
publicly owned business, at least 51% of the stock of which is owned by one or more women 
individuals; and 

iv. Whose management and daily business operations are controlled by one or more women 
individuals who own it. 
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(b) "Small business concern" means a small business as defined by Section 3 of the Small Business 
Act and Appendix B - (Section 106(c)) Determinations of Business Size. 

(c) "Socially and economically disadvantaged individuals" means those individuals who are citizens of 
the United States (or lawfully admitted permanent residents) and States (or lawfully admitted 
permanent residents) and who are black Americans, Hispanic Americans, Native Americans, 
Asian-Pacific Americans, Asian-Indian Americans, or women, and any other minorities or individuals 
found to be disadvantaged by the Small Business Administration pursuant to section 8(a) of the Small 
Business Act. 

i. "Black Americans", which includes persons having origins in any of the Black racial groups of 
Africa; 

ii. "Hispanic Americans", which includes persons of Mexican, Puerto Rican, Cuba, Central or South 
American, or other Spanish or Portuguese culture or origin, regardless of race; 

iii. "Native Americans 1 , which includes persons who are American Indians, Eskimos, Aleuts, or Native 
Hawaiians; 

iv. "Asian-Pacific Americans", which includes persons whose origins are from Japan, China, Taiwan, 
Korea, Vietnam, Laos, Cambodia, the Philippines, Samoa, Guam, the U.S. Trust Territories of Pacific, 
and the. Northern Marianas; 

v. "Asian-Indian Americans", which includes persons whose origins are from India, Pakistan, and 
Bangladesh. 

Patents, Data and Copyright - 

General . If any invention, improvement, or discovery of the Recipient or any of its third 
party contractors is conceived or first actually reduced to practice in the course of or under the 
Project, and that invention, improvement, or discovery is patentable under the laws of the United 
States of America or any foreign country, the Recipient agrees to notify FTA immediately and 
provide a detailed report. 

Federal Rights . Unless the Federal Government later makes a contrary determination in 
writing, the rights and responsibilities of the Recipient, third party contractor, subrecipient and the 
Federal Government pertaining to that invention, improvement, or discovery will be determined in 
accordance with applicable Federal laws, regulations, including any waiver thereof. Unless the 
Federal Government later makes a contrary determination in writing, the Recipient agrees that, 
irrespective of its status or the status of any subrecipient or any third party contractor at any tier (i.e., 
a large business, small business, state government or state instrumentality, local government, nonprofit 
organization, institution of higher education, individual, etc.), the Recipient agrees it will transmit to 
FTA those rights due the Federal Government in any invention resulting from that third party 
contract described in U.S. Department of Commerce Regulations, "Rights to Grants, Contracts and 
Cooperative Agreements." 37 C.F.R. Part 401. 

Definition . The term "subject data" used in this section means records information, whether 
or not copyrighted, that is delivered or specified to be delivered under the Grant Agreement or 
Cooperative Agreement. Examples include, but are not limited to: computer software, standards, 
specifications, engineering drawings and associated lists, process sheets, manuals, technical reports, 
catalog item identifications, and related information. The term "subject data" does not include 
financial reports, cost analyses, and similar information used for Project administration. 
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Federal Restrictions . The following restrictions apply to all data first produced in the 
performance of the Grant Agreement or Cooperative Agreement: Except for its own use, the 
Recipient may not publish or reproduce subject data in whole or in part, or in any manner or form, 
nor may the Recipient authorize others to do so, without the written consent of the Federal 
Government, until such time as the Federal Government may have either released or approved the 
release of such data to the public. 

Federal Rights in Data and Copyrights. In accordance with 49 C.F.R. § 18,34 and 49 C.F.R. 
§ 19.36, the Federal Government reserves a royalty-free, non-exclusive and irrevocable license to 
reproduce, publish, or otherwise use, and to authorize others to use, for Federal Government purposes 
the "subject data** described in the following subsections of this Agreement. As used in the previous 
sentence, "for Federal Government purposes," means use only for the direct purposes of the Federal 
Government. Without the copyright owner's consent, the Federal Government may not extend its 
Federal license to other parties. 

Any subject data developed under the Grant Agreement or Cooperative Agreement, 
or under a third party contract or subagreement financed by the Grant Agreement or 
Cooperative Agreement, whether or not a copyright has been obtained; and 

Any rights of copyright to which a Recipient, subrecipient, or a third party contractor 
purchases ownership with Federal assistance. 

Special Federal Rights for Planning. Research, and Development Projects. FTA's purpose in 
providing financial assistance for a planning, research, development, or a demonstration Project, is to 
increase transportation knowledge, rather than limit the benefits of the Project to participants in the 
Project Therefore, unless FTA determines otherwise, the Recipient of FTA financial assistance to 
support a planning, research, development, or a demonstration Project agrees that, in addition to the 
rights in data and copyrights described in this Agreement, FTA may make available to any FTA 
recipient, subrecipient, third party contractor, or third party subcontractor, either FTA's license in the 
copyright to the subject data or a copy of the subject data. If the Project, which is the subject of the 
Grant Agreement or Cooperative Agreement, is not completed for any reason whatsoever, all data 
developed under that Project shall become subject data as defined in this Agreement and shall be 
delivered as the Federal Government may direct. This paragraph of this Agreement, however, does 
not apply to adaptations of automatic data processing equipment or programs for the Recipient's use 
whose costs are financed with Federal transportation funds for capital projects. 

Hold Harmless. Unless prohibited by state law, upon request by the Federal Government, the 
Recipient agrees to indemnify, save, and hold harmless the Federal Government and its officers, 
agents, and employees acting within the scope of their official duties against any liability, including 
costs and expenses, resulting from any willful or intentional violation by the Recipient of proprietary 
rights, copyrights, or right of privacy, arising out of the publication, translation, reproduction, 
delivery, use, or disposition of any data furnished under the Project. The Recipient shall not be 
required to indemnify the Federal Government for any such liability caused by (he wrongful acts of 
employees or agents of the Federal Government 

Restrictions on Access to Patent Rights . Nothing contained in this section on rights in data 
shall imply a license to the Federal Government under any patent or be construed as affecting the 
scope of any license or other right otherwise granted to the Federal Government under any patent. 

Interest of Congress - No member of, or delegate to, the Congress of the United States shall be 
admitted to any share or port of this Contract or to any benefit arising therefrom. 41 U.S.C. 22. 
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Prohibited Interest - No member, officer or employee of Recipient or of a local public body during 
his or her tenure or one year thereafter shall have any interest, direct or indirect, in this Contract or 
the proceeds thereof. 

2. In connection with the performance by Contractor of work or services within the scope of 
this Agreement, Contractor agrees to comply with the following requirements, and to include these 
requirements in all subcontracts exceeding $100,000 in value of every tier. Contractor further 
agrees to include the Contract Work Hours and Safety Standards Act requirements in all 
subcontracts exceeding $2,500 in value (but not including subcontracts for the purchase of 
supplies, materials or articles ordinarily available on the open market): 

Contract Work Hours and Safety Standards Act 
Pursuant to Section 102 (Overtime): 

(1) Overtime requirements - No contractor or subcontractor contracting for any part of the contract 
work which may require or involve the employment of laborers or mechanics shall require or permit 
any such laborer or mechanic in any workweek in which he or she is employed on such work to work 
in excess of forty hours in such workweek unless such laborer or mechanic receives compensation at 
a rate not less than one and one-half times the basic rate of pay for all hours worked in excess of 
forty hours in such workweek. 

(2) Violation; liability for unpaid wages; liquidated damages - In the event of any violation of the 
clause set forth in paragraph (1) of this section the Contractor and any subcontractor responsible 
therefor shall be liable for die unpaid wages. In addition, such Contractor and subcontractor shall be 
liable to the United States for liquidated damages. Such liquidated damages shall be computed with 
respect to each individual laborer or mechanic, including watchmen and guards, employed in 
violation of the clause set forth in paragraph (1) of this section, in the sum of $10 for each calendar 
day on which such individual was required or permitted to work in excess of the standard workweek 
of forty hours without payment of the overtime wages required by the clause set forth in paragraph 
(1) of this section. 

(3) Withholding for unpaid wages and liquidated damages - The Recipient shall upon its own action 
or upon written request of an authorized representative of the Department of Labor withhold or cause 
to be withheld, from any moneys payable on account of work performed by the Contractor or 
subcontractor under any such contract or any other Federal contract with the same prime contractor, 
or any other federally-assisted contract subject to the Contract Work Hours and Safety Standards Act, 
which is held by the same prime contractor, such sums as may be determined to be necessary to 
satisfy any liabilities of such contractor or subcontractor for unpaid wages and liquidated damages as 
provided in the clause set forth in paragraph (2) of this section. 

(4) Subcontracts - The Contractor or subcontractor shall insert in any subcontracts the clauses set 
forth in this section and also a clause requiring the subcontractors to include these clauses in any 
lower tier subcontracts. The prime contractor shall be responsible for compliance by any 
subcontractor or lower tier subcontractor with the clauses set forth in this section. 

(Section 102 nonconstruction contracts should also have the following provision:) 

(5) Payrolls and basic records - (i) Payrolls and basic records relating thereto shall be maintained by 
the Contractor during the course of the work and preserved for a period of three years thereafter for 
all laborers and mechanics working at the site of the work (or under the United States Housing Act of 
1937, or under the Housing Act of 1949, in the construction or development of the project). Such 
records shall contain the name, address, and social security number of each such worker, his or her 
correct classification, hourly rates of wages paid (including rates of contributions or costs anticipated 
for bona fide fringe benefits or cash equivalents thereof of the types described in section 1(b)(2)(B) 
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of the Davis-Bacon Act), daily and weekly number of hours worked, deductions made and actual 
wages paid. Whenever the Secretary of Labor has found under 29 CFR 5.5(a)(l)(iv) that the wages of 
any laborer or mechanic include the amount of any costs reasonably anticipated in providing benefits 
under a plan or program described in section 1(b)(2)(B) of the Davis-Bacon Act, the Contractor shall 
maintain records which show that the commitment to provide such benefits is enforceable, that the 
plan or program is financially responsible, and that the plan or program has been communicated in 
writing to the laborers or mechanics affected, and records which show the costs anticipated or the 
actual cost incurred in providing such benefits. Contractors employing apprentices or trainees under 
approved programs shall maintain written evidence of the registration of apprenticeship programs 
and certification of trainee programs, the registration of the apprentices and trainees, and the ratios 
and wage rates prescribed in the applicable programs. 

Section 107 (OSHA): 

Contract Work Hours and Safety Standards Act - The Contractor agrees to comply with section 
107 of the Contract Work Hours and Safety Standards Act, 40 U.S.C. section 333, and applicable 
DOL regulations, "Safety and Health Regulations for Construction" 29 CF.R. Part 1926. Among 
other things, the Contractor agrees that it will not require any laborer or mechanic to work in 
unsanitary, hazardous, or dangerous surroundings or working conditions. 

Clean Air - The Contractor agrees to comply with all applicable standards, orders or regulations 
issued pursuant to the Clean Air Act, as amended, 42 U.S.C. §§ 7401 & sea • The Contractor agrees 
to report each violation to the Recipient and understands and agrees that the Recipient will, in turn, 
report each violation as required to assure notification to FTA and the appropriate EPA Regional 
Office. 

Clean Water - The Contractor agrees to comply with all applicable standards, orders or regulations 
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et se^ . The 
Contractor agrees to report each violation to the Recipient and understands and agrees that the 
Recipient will, in turn, report each violation as required to assure notification to FTA and the 
appropriate EPA Regional Office. 

Certification Regarding Debarment Suspension, and Other Responsibility Matters 

L By signing and submitting this Contract, the Contractor is providing the signed certification set 

out below . 

2. The certification in this clause is a material representation of fact upon which reliance was placed 
when this transaction was entered into. If it is later determined that the Contractor knowingly 
rendered an erroneous certification, in addition to other remedies available to the Federal 
Government, Recipient may pursue available remedies, including suspension and/or debarment. 

3. The Contractor shall provide immediate written notice to Recipient if at any time the Contractor 
learns that its certification was erroneous when submitted or has become erroneous by reason of 
changed circumstances. 

4. The terms "covered transaction," "debarred," "suspended," "ineligible," "lower tier covered 
transaction," "participant," "persons," "lower tier covered transaction," "principal," "proposal," and 
"voluntarily excluded," as used in this clause, have the meanings set out in the Definitions and 
Coverage sections of rules implementing Executive Order 12549 [49 CFR Part 29]. Contractor may 
contact Recipient for assistance in obtaining a copy of those regulations. 

5. The Contractor agrees by submitting this proposal or entering into this Contract that, should the 
proposed covered transaction be entered into, it shall not knowingly enter into any lower tier covered 
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transaction with a person who is debarred, suspended, declared ineligible, or voluntarily excluded 
from participation in this covered transaction, unless authorized in writing by Recipient. 

6. The Contractor further agrees by submitting this proposal or entering into this Contract that it will 
include the clauses 10 and 11, below, without modification, in all lower tier covered transactions and 
in all solicitations for lower tier covered transactions. 

7. A participant in a covered transaction may rely upon a certification of a prospective participant in 
a lower tier covered transaction that it is not debarred, suspended, ineligible, or voluntarily excluded 
from the covered transaction, unless it knows that the certification is erroneous. A participant may 
decide the method and frequency by which it determines the eligibility of its principals. Each 
participant may, but is not required to, check the Nonprocurement List issued by U.S. General 
Service Administration. 

8. Nothing contained in the foregoing shall be construed to require establishment of system of 
records in order to render in good faith the certification required by this clause. The knowledge and 
information of a participant is not required to exceed that which is normally possessed by a prudent 
person in the ordinary course of business dealing: 

9. Except for transactions authorized under Paragraph S of these instructions, if a participant in a 
covered transaction knowingly enters into a lower tier covered transaction with a person who is 
suspended, debarred, ineligible, or voluntarily excluded from participation in this, transaction, in 
addition to all remedies available to the Federal Government, Recipient may pursue available 
remedies including suspension and/or debarment 

10. The prospective lower tier participant certifies, by submission of this bid or proposal, that neither 
it nor its "principals" [as defined at 49 C.F.R. § 29.105(p)] is presently debarred, suspended, 
proposed for debarment, declared ineligible, or voluntarily excluded from participation in this 
transaction by any Federal department or agency. 

11. When the prospective lower tier participant is unable to certify to the statements in this 
certification, such prospective participant shall attach an explanation to this proposal. 

Byrd Anti-Lobbying Amendment, 31 UJS.C. 1352, as amended by the Lobbying Disclosure Act of 
1995, P.L. 104-65 [to be codified at 2 U.S.C. § 1601, et seq.] 

49 CFR PART 20-CERTEFICATION REGARDING LOBBYING 

The undersigned Contractor certifies, to the best of his or her knowledge and belief, that: 

(1) No Federal appropriated funds have been paid or will be paid, by or on behalf of the 
undersigned, to any person for influencing or attempting to influence an officer or employee of an 
agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in connection with the awarding of any Federal contract, the making of any Federal grant, 
the making of any Federal loan, the entering into of any cooperative agreement, and the extension, 
continuation, renewal, amendment, or modification of any Federal contract, grant, loan, or 
cooperative agreement. 

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any person 
for making lobbying contacts to an officer or employee of any agency, a Member of Congress, an 
officer or employee of Congress, or an employee of a Member of Congress in connection with this 
Federal contract, grant, loan, or cooperative agreement, the undersigned shall complete and submit 
Standard Form— LLL, "Disclosure Form to Report Lobbying,* in accordance with its instructions [as 
amended by "Government wide Guidance for New Restrictions on Lobbying," 61 Fed. Reg. 1413 
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(1/19/96). Note: Language in paragraph (2) herein has been modified in accordance with Section 10 
of the Lobbying Disclosure Act of 1995 (P.L. 104-65, to be codified at 2 U.S.C. 1601, et seq .)] 

(3) The undersigned shall require that the language of this certification be included in the award 
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under grants, 
loans, and cooperative agreements) and that all subrecipients shall certify and disclose accordingly. 

This certification is a material representation of fact upon which reliance was placed when this 
transaction was made or entered into. Submission of this certification is a prerequisite for making or 
entering into this transaction imposed by 31, U.S.C. § 1352 (as amended by the Lobbying Disclosure 
Act of 1995). Any person who fails to file the required certification shall be subject to a civil penalty 
of not less than $10,000 and not more than $100,000 for each such failure. 

[Note: Pursuant to 31 U.S.C. § 1352(c)(lM2)(A), any person who makes a prohibited expenditure 
or fails to file or amend a required certification or disclosure form shall be subject to a civil penalty 
of not less than $10,000 and not more than $100,000 for each such expenditure or failure.] 

The Contractor, ; , certifies or affirms/<n^ truthfulness and accuracy of each 

statement of its certification and disclosure, if arw ; J^ > ^additWjn^me Contractor understands and agrees 
that the provisions of 31 U.S.C A 3801, et jtf^f^^Wto^p certification and disclosure, if any. 

Signature of Contractor's Authorized Official _ /fax (LJL _ 
Name and Title of Contactor's Authorized Officii f*-l Ka t\ZS>^cjUA , p^ r. 
Date fe JiFf'Th 

Buy America (construction and manufactured products) 

The Contractor agrees to comply with 49 U.S.C. 53230) and 49 CFR Part 661, which provide that 
Federal funds may not be obligated unless steel, iron, and manufactured products used in 
FTA-funded projects are produced in the United States, unless a waiver has been granted by FTA or 
the product is subject to a general waiver. General waivers are listed in 49 CFR 661.7, and include 
final assembly in the United States for 15 passenger vans and 15 passenger wagons produced by 
Chrysler Corporation, microcomputer equipment, software, and small purchases (currently less than 
$100,000) made with capital, operating, or planning funds. Separate requirements for rolling stock 
are set out at 5323(j)(2)(C) and 49 CFR 661.11. Rolling stock not subject to a general waiver must be 
manufactured in the United States and have a 60 percent domestic content. 

A bidder or offeror must submit to the FTA recipient the appropriate Buy America certification 
(below) with all bids on FTA-funded contracts, except those subject to a general waiver. Bids or offers 
that are not accompanied by a completed Buy America certification must be rejected as 
nonresponsive. This requirement does not apply to lower tier subcontractors. 

Certification requirement for procurement of steel, iron, or manufactured products. 

Certificate of Compliance with 49 U.S.C. 5323(j)(l) 

The bidder or offeror hereby certifies that it will meet the requirements of 49 U.S.C. 5323(j)(l) and 
the applicable regulations in 49 CFR Part 661. 

Date 

Signature, 



Company Name 
Title 
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Certificate of Non-Compliance with 49 C/.S.C 5323(j)(l) 



The bidder or offeror hereby certifies that it cannot comply with the requirements of 49 U.S.C. 
5323(j)(l), but it may qualify for an exception pursuant to 49 U.S.C. 5323<j)(2)(B) or (j)(2)(D) and 
the regulations in 49 CFR 661.7. 

Date 

Signature 

Company Name ; 

Title 

Seismic Safety - The Contractor agrees that any new building or addition to an existing building will 
be designed and, subject to the scope of Contractor's obligations under Section 2.6.5, constructed in 
accordance with the standards for Seismic Safety required in Department of Transportation Seismic 
Safety Regulations 49 CFR Part 41 and will certify to compliance to the extent required by the 
regulation. The Contractor also agrees to ensure that all work performed under this contract 
including work performed by a subcontractor is in compliance with the standards required by the 
Seismic Safety Regulations and the certification of compliance issued on the project. 

Bid Bond Requirements (IFB for Construction Contracts) 

(a) Bid Security 

A Bid Bond must be issued by a fully qualified surety company acceptable to Recipient and listed as 
a company currently authorized under 31 CFR, Part 223 as possessing a Certificate of Authority as 
described thereunder. 

(b) Rights Reserved 

In submitting this Bid, it is understood and agreed by bidder that the right is reserved by Recipient to 
reject any and all bids, or part of any bid, and it is agreed that the Bid may not be withdrawn for a 
period of ninety (90) days subsequent to the opening of bids, without the written consent of 
Recipient. 

It is also understood and agreed that if the undersigned bidder should withdraw any part or all of his 
bid within ninety (90) days after the bid opening without the written consent of Recipient, shall refuse 
or be unable to enter into this Contract, as provided above, or refuse or be unable to furnish adequate 
and acceptable Performance Bonds and Labor and Material Payments Bonds, as provided above, or 
refuse or be unable to furnish adequate and acceptable insurance, as provided above, he shall forfeit 
his bid security to the extent of Recipient's damages occasioned by such withdrawal, or refusal, or 
inability to enter into an agreement, or provide adequate security therefor. 

It is further understood and agreed that to the extent the defaulting bidder's Bid Bond, Certified 
Check, Cashier's Check, Treasurer's Check, and/or Official Bank Check (excluding any income 
generated thereby which has been retained by Recipient) shall prove inadequate to fully recompense 
Recipient for the damages occasioned by default, then the undersigned bidder agrees to indemnify 
Recipient and pay over to Recipient the difference between the bid security and Recipient's total 
damages, so as to make Recipient whole. 

The undersigned understands that any material alteration of any of the above or any of the material 
contained on this form, other than that requested, will render the bid unresponsive. 
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Performance and Payment Bonding Requirements (Construction Contracts) 

The Contractor shall be required to obtain performance and payment bonds as follows: 

(a) Performance bonds 

1. The penal amount of performance bonds shall be 100 percent of the original contract price, unless 
the Recipient determines that a lesser amount would be adequate for the protection of the Recipient. 

2. The Recipient may require additional performance bond protection when a contract price is 
increased. The increase in protection shall generally equal 100 percent of the increase in contract 
price. The Recipient may secure additional protection by directing the Contractor to increase the 
penal amount of the existing bond or to obtain an additional bond. 

(b) Payment bonds 

1. The penal amount of the payment bonds shall equal; 

(i) Fifty percent of the contract price if the contract price is not more than $1 million. 

(ii) Forty percent of the contract price if the contract price is more than $1 million but not more than 
$5 million; or 

(iii) Two and one half million if the contract price is more than $5 million. 

2. If the original contract price is $5 million or less, the Recipient may require additional protection 
as required by subparagraph 1 if the contract price is increased. 

Performance and Payment Bonding Requirements (Non-Construction Contracts) 

The Contractor may be required to obtain performance and payment bonds when necessary to 
protect the Recipient's interest. If the Recipient requires such bonding after execution of the 
Contract, then Recipient will pay the reasonable cost of the bond premium. 

(a) The following situations may warrant a performance bond: 

1. Recipient property or funds are to be provided to the Contractor for use in performing the contract 
or as partial compensation (as in retention of salvaged material). 

2. A contractor sells assets to or merges with another concern, and the Recipient, after recognizing the 
latter concern as the successor in interest, desires assurance that it is financially capable. 

3. Substantial progress payments are made before delivery of end items starts. 

4. Contracts are for dismantling, demolition, or removal of improvements. 

(b) When it is determined that a performance bond is required, the Contractor shall be required to 
obtain performance bonds as follows: 

1. The penal amount of performance bonds shall be 100 percent of the original contract price, unless 
the Recipient determines that a lesser amount would be adequate for the protection of the Recipient. 

2. The Recipient may require additional performance bond protection when a contract price is 
increased. The increase in protection shall generally equal 100 percent of the increase in contract 
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price. The Recipient may secure additional protection by directing the Contractor to increase the 
penal amount of the existing bond or to obtain an additional bond. 

(c) A payment bond is required only when a performance bond is required, and if the use of 
payment bond is in the Recipient's interest. 

(d) When it is determined that a payment bond is required, the Contractor shall be required to obtain 
payment bonds as follows: 

1. The penal amount of payment bonds shall equal: 

(i) Fifty percent of the contract price if the contract price is not more than $1 million; 

(ii) Forty percent of the contract price if the contract price is more than $1 million but not more than 
$5 million; or 

(iii) Two and one half million if the contract price is increased. 
Advance Payment Bonding Requirements 

The Contractor may be required to obtain an advance payment bond if the contract contains an 
advance payment provision and a performance bond is not furnished. The Recipient shall determine 
the amount of the advance payment bond necessary to protect the Recipient. If the Recipient 
requires such bonding after execution of the Contract, then Recipient will pay the reasonable cost of 
the bond premium. 

Patent Infringement Bonding Requirements (Patent Indemnity) 

The Contractor may be required to obtain a patent indemnity bond if a performance bond is not 
furnished and the financial responsibility of the Contractor is unknown or doubtful. The Recipient 
shall determine the amount of the patent indemnity to protect the Recipient. If the Recipient requires 
such bonding after execution of the Contract, then Recipient will pay the reasonable cost of the bond 
premium. 

Warranty of the Work and Maintenance Bonds (Construction Contracts) 

1. The Contractor warrants to Recipient, the Architect and/or Engineer that all materials and 
equipment furnished under this Contract will be of highest quality and new unless otherwise specified 
by Recipient, free from faults and defects and in conformance with the Contract Documents. AH work 
not so conforming to these standards shall be considered defective. If required by the Recipient, the 
Contractor shall furnish satisfactory evidence as to the kind and quality of materials and equipment. 

2. The Work furnished must be of first quality and the workmanship must be the best obtainable in 
the various trades. The Work must be of safe, substantial and durable construction in all respects. The 
Contractor hereby guarantees the Work against defective materials or faulty workmanship for a 
minimum period of one (1) year after Final Payment by Recipient and shall replace or repair any 
defective materials or equipment or faulty workmanship during the period of the guarantee at no cost 
to Recipient. As additional security for these guarantees, the Contractor shall, prior to the release of 
Final Payment, furnish separate Maintenance (or Guarantee) Bonds in form acceptable to Recipient 
written by the same corporate surety that provides the Performance Bond and Labor and Material 
Payment Bond for this Contract. These bonds shall secure the Contractor's obligation to replace or 
repair defective materials and faulty workmanship for a minimum period of one (1) year after Final 
Payment and shall be written in an amount equal to ONE HUNDRED PERCENT (100%) of the 
CONTRACT SUM, as adjusted (if at all). 
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Davis-Bacon Act 

(1) Minimum wages - (i) All laborers and mechanics employed or working upon the site of the work 
(or under the United States Housing Act of 1937 or under the Housing Act of 1949 in the 
construction or development of the project), will be paid unconditionally and not less often than once 
a week, and without subsequent deduction or rebate on any account (except such payroll deductions 
as are permitted by regulations issued by the Secretary of Labor under the Copeland Act (29 CFR 
part 3)), the full amount of wages and bona fide fringe benefits (or cash equivalents thereof) due at 
time of payment computed at rates not less than those contained in the wage determination of the 
Secretary of Labor which is attached hereto and made a part hereof, regardless of any contractual 
relationship which may be alleged to exist between the Contractor and such laborers and mechanics. 

Contributions made or costs reasonably anticipated for bona fide fringe benefits under section 
1(b)(2) of the Davis-Bacon Act on behalf of laborers or mechanics are considered wages paid to such 
laborers or mechanics, subject to the provisions of paragraph (l)(iv) of this section; also, regular 
contributions made or costs incurred for more than a weekly period (but not less often than 
quarterly) under plans, funds, or programs which cover the particular weekly period, are deemed to 
be constructively macb or incurred during such weekly period. Such laborers and mechanics shall be 
paid the appropriate wage rate and fringe benefits on the wage determination for the classification of 
work actually performed, without regard to skill, except as provided in 29 CFR Part 5.5(a)(4). 
Laborers or mechanics performing work in more than one classification may be compensated at the 
rate specified for each classification for the time actually worked therein: Provided, That the 
employer's payroll records accurately set forth the time spent in each classification in which work is 
performed. The wage determination and the Davis-Bacon poster (WH-1321) shall be posted at all 
times by the Contractor and its subcontractors at the site of the work in a prominent and accessible 
place where it can be easily seen by the workers. 

(ii) Whenever the minimum wage rate prescribed in the contract for a class of laborers or mechanics 
includes a fringe benefit which is not expressed as an hourly rate, the Contractor shall either pay the 
benefit as stated in the wage determination or shall pay another bona fide fringe benefit or an hourly 
cash equivalent thereof. 

(iii) If the Contractor does not make payments to a trustee or other third person, the Contractor may 
consider as part of the wages of any laborer or mechanic the amount of any costs reasonably 
anticipated in providing bona fide fringe benefits under a plan or program, Provided, That the 
Secretary of Labor has found, upon the written request of the Contractor, that the applicable 
standards of the Davis-Bacon Act have been met. The Secretary of Labor may require the Contractor 
to set aside in a separate account assets for the meeting of obligations under the plan or program. 

(iv) (A) The contracting officer shall require that any class of laborers or mechanics which is not listed 
in the wage determination and which is to be employed under the contract shall be classified in 
conformance with the wage determination. The contracting officer shall approve an additional 
classification and wage rate and fringe benefits therefor only when the following criteria have been 
met: 

(1) The work to be performed by the classification requested is not performed by a classification in 
the wage determination; and 

(2) The classification is utilized in the area by the construction industry; and 

(3) The proposed wage rate, including any bona fide fringe benefits, bears a reasonable relationship 
to the wage rates contained in the wage determination. 
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(B) If the Contractor and the laborers and mechanics to be employed in the classification (if known), 
or their representatives, and the contracting officer agree on the classification and wage rate 
(including the amount designated for fringe benefits where appropriate), a report of the action taken 
shall be sent by the contracting officer to the Administrator of the Wage and Hour Division, 
Employment Standards Administration, Washington, DC 20210. The Administrator, or an authorized 
representative, will approve, modify, or disapprove every additional classification action within 30 
days of receipt and so advise the contracting officer or will notify the contracting officer within the 
30-day period that additional time is necessary. 

(C) In the event the Contractor, the laborers or mechanics to be employed in the classification or their 
representatives, and the contracting officer do not agree on the proposed classification and wage rate 
(including the amount designated for fringe benefits, where appropriate), the contracting officer shall 
refer the questions, including the views of all interested parties and the recommendation of the 
contracting officer, to the Administrator for determination. The Administrator, or an authorized 
representative, will issue a determination with 30 days of receipt and so advise the contracting officer 
or will notify the contracting officer within the 30-day period that additional time is necessary. 

(D) The wage rate (including fringe benefits where appropriate) determined pursuant to paragraphs 

(1) (iv) (B) or (C) of this section, shall be paid to all workers performing work in the classification 
under this contract from the first day on which work is performed in the classification. 

(2) Withholding - The Recipient shall upon its own action or upon written request of an authorized 
representative of the Department of Labor withhold or cause to be withheld from the Contractor 
under this contract or any other Federal contract with the same prime Contractor, or any other 
federally-assisted contract subject to Davis-Bacon prevailing wage requirements, which is held by the 
same prime contractor, so much of the accrued payments or advances as may be considered 
necessary to pay laborers and mechanics, including apprentices, trainees, and helpers, employed by 
the Contractor or any subcontractor the ftill amount of wages required by the contract. In the event 
of failure to pay any laborer or mechanic, including any apprentice, trainee, or helper, employed or 
working on the site of the work (or under the United States Housing Act of 1937 or under the 
Housing Act of 1949 in the construction or development of the project), all or part of the wages 
required by the contract, the Recipient may, after written notice to the Contractor, sponsor, applicant, 
or owner, take such action as may be necessary to cause the suspension of any further payment, 
advance, or guarantee of funds until such violations have ceased. 

(3) Payrolls and basic records - (i) Payrolls and basic records relating thereto shall be maintained by 
the Contractor during the course of the work and preserved for a period of three years thereafter for 
all laborers and mechanics working at the site of the work (or under the United States Housing Act of 
1937, or under the Housing Act of 1949, in the construction or development of the project). Such 
records shall contain the name, address, and social security number of each such worker, his or her 
correct classification, hourly rates of wages paid (including rates of contributions or costs anticipated 
for bona fide fringe benefits or cash equivalents thereof of the types described in section 1(b)(2)(B) 
of the Davis-Bacon Act), daily and weekly number of hours worked, deductions made and actual 
wages paid. Whenever the Secretary of Labor has found under 29 CFR 5.5(a)(l)(iv) that the wages of 
any laborer or mechanic include the amount of any costs reasonably anticipated in providing benefits 
under a plan or program described in section 1(b)(2)(B) of the Davis-Bacon Act, the Contractor shall 
maintain records which show that the commitment to provide such benefits is enforceable, that the 
plan or program is financially responsible, and that the plan or program has been communicated in 
writing to the laborers or mechanics affected, and records which show the costs anticipated or the 
actual cost incurred in providing such benefits. Contractors employing apprentices or trainees under 
approved programs shall maintain written evidence of the registration of apprenticeship programs 
and certification of trainee programs, the registration of the apprentices and trainees, and the ratios 
and wage rates prescribed in the applicable programs. 
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(ii)(A) The Contractor shall submit weekly for each week in which any contract work is performed a 
copy of all payrolls to the Recipient for transmission to the Federal Transit Administration. The 
payrolls submitted shall set out accurately and completely all of the information required to be 
maintained under 29 CFR part 5. This information may be submitted in any form desired. Optional 
Form WH-347 is available for this purpose and may be purchased from the Superintendent of 
Documents (Federal Stock Number 029-005-00014-1), U.S. Government Printing Office, 
Washington, DC 20402. The prime contractor is responsible for the submission of copies of payrolls 
by all subcontractors. 

(B) Each payroll submitted shall be accompanied by a "Statement of Compliance/' signed by the 
Contractor or subcontractor or his or her agent who pays or supervises the payment of the persons 
employed under the contract and shall certify the following: 

(1) That the payroll for the payroll period contains the information required to be maintained under 
29 CFR part 5 and that such information is correct and complete; 

(2) That each laborer or mechanic (including each helper, apprentice, and trainee) employed on the 
contract during the payroll period has been paid the full weekly wages earned, without rebate, either 
directly or indirectly, and that no deductions have been made either directly or indirectly from the 
full wages earned, other than permissible deductions as set forth in Regulations, 29 CFR part 3; 

(3) That each laborer or mechanic has been paid not less than the applicable wage rates and fringe 
benefits or cash equivalents for the classification of work performed, as specified in the applicable 
wage determination incorporated into the contract. 

(C) The weekly submission of a properly executed certification set forth on the reverse side of 
Optional Form WH-347 shall satisfy the requirement for submission of the "Statement of 
Compliance" required by paragraph (3)(ii)(B) of this section. 

(D) The falsification of any of the above certifications may subject the Contractor or subcontractor to 
civil or criminal prosecution under section 1001 of title 18 and section 231 of title 31 of the United 
States Code. 

(iii) The Contractor or subcontractor shall make the records required under paragraph (3)(i) of this 
section available for inspection, copying, or transcription by authorized representatives of the Federal 
Transit Administration or the Department of Labor, and shall permit such representatives to interview 
employees during working hours ou the job. If the Contractor or subcontractor fails to submit the 
required records or to make them available, the Federal agency may, after written notice to the 
Contractor, sponsor, applicant, or owner, take such action as may be necessary to cause the suspension 
of any further payment, advance, or guarantee of funds. Furthermore, failure to submit the required 
records upon request or to make such records available may be grounds for debarment action 
pursuant to 29 CFR 5.12. 

(4) Apprentices and trainees - (i) Apprentices - Apprentices will be permitted to work at less than the 
predetermined rate for the work they performed when they are employed pursuant to and 
individually registered in a bona fide apprenticeship program registered with the U.S. Department of 
Labor, Employment and Training Administration, Bureau of Apprenticeship and Training, or with a 
State Apprenticeship Agency recognized by the Bureau, or if a person is employed in his or her first 
90 days of probationary employment as an apprentice in such an apprenticeship program, who is not 
individually registered in the program, but who has been certified by the Bureau of Apprenticeship 
and Training or a State Apprenticeship Agency (where appropriate) to be eligible for probationary 
employment as an apprentice. The allowable ratio of apprentices to journeymen on the job site in any 
craft classification shall not be greater than the ratio permitted to the Contractor as to the entire work 
force under the registered program. Any worker listed on a payroll at an apprentice wage rate, who is 
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not registered or otherwise employed as stated above, shall be paid not less than the applicable wage 
rate on the wage determination for the classification of work actually performed. In addition, any 
apprentice performing work on the job site in excess of the ratio permitted under the registered 
program shall be paid not less than the applicable wage rate on the wage determination for the work 
actually performed. Where a Contractor is performing construction on a project in a locality other 
than that in which its program is registered, the ratios and wage rates (expressed in percentages of the 
journeyman's hourly rate) specified in the contractor's or subcontractor's registered program shall be 
observed. Every apprentice must be paid at not less than the rate specified in the registered program 
for the apprentice's level of progress, expressed as a percentage of the journeymen hourly rate 
specified in the applicable wage determination. Apprentices shall be paid fringe benefits in 
accordance with the provisions of the apprenticeship program. If the apprenticeship program does 
not specify fringe benefits, apprentices must be paid the fall amount of fringe benefits listed on the 
wage determination for the applicable classification. If the Administrator of the Wage and Hour 
Division of the U.S. Department of Labor determines that a different practice prevails for the 
applicable apprentice classification, fringes shall be paid in accordance with that determination. In the 
event the Bureau of Apprenticeship and Training, or a State Apprenticeship Agency recognized by 
the Bureau, withdraws approval of an apprenticeship program, the Contractor will no longer be 
permitted to utilize apprentices at less than the applicable predetermined rate for the work performed 
until an acceptable program is approved. 

(ii) Trainees - Except as provided in 29 CFR 5.16, trainees will not be permitted to work at less than 
the predetermined rate for the work performed unless they are employed pursuant to and 
individually registered in a program which has received prior approval, evidenced by formal 
certification by the U.S. Department of Labor, Employment and Training Administration. The ratio 
of trainees to journeymen on the job site shall not be greater than permitted under the plan approved 
by the Employment and Training Administration. Every trainee must be paid at not less than the rate 
specified in the approved program for the trainee's level of progress, expressed as a percentage of the 
journeyman hourly rate specified in the applicable wage determination. Trainees shall be paid fringe 
benefits in accordance with the provisions of the trainee program. If the trainee program does not 
mention fringe benefits, trainees shall be paid the full amount of fringe benefits listed on the wage 
determination unless the Administrator of the Wage and Hour Division determines that there is an 
apprenticeship program associated with the corresponding journeyman wage rate on the wage 
determination which provides for less than full fringe benefits for apprentices. Any employee listed 
on the payroll at a trainee rate who is not registered and participating in a training plan approved by 
the Employment and Training Administration shall be paid not less than the applicable wage rate on 
the wage determination for the classification of work actually performed. In addition, any trainee 
performing work on the job site in excess of the ratio permitted under the registered program shall be 
paid not less than the applicable wage rate on the wage determination for the work actually 
performed. In the event the Employment and Training Administration withdraws approval of a 
training program, the Contractor will no longer be permitted to utilize trainees at less than the 
applicable predetermined rate for the work performed until an acceptable program is approved. 

(iii) Equal employment opportunity - The utilization of apprentices, trainees and journeymen under 
this part shall be in conformity with the equal employment opportunity requirements of Executive 
Order 11246, as amended, and 29 CFR part 30. 

(5) Compliance with Copeland Act requirements - The Contractor shall comply with the 
requirements of 29 CFR part 3, which are incorporated by reference in this contract. 

(6) Subcontracts - The Contractor or subcontractor shall insert in any subcontracts the clauses 
contained in 29 CFR 5.5(a)(1) through (10) and such other clauses as the Federal Transit 
Administration may by appropriate instructions require, and also a clause requiring the 
subcontractors to include these clauses in any lower tier subcontracts. The^prime contractor shall be 
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responsible for the compliance by any subcontractor or lower tier subcontractor with all the contract 
clauses in 29 CFR 5.5. 

(7) Contract termination: debarment - A breach of the contract clauses in 29 CFR 5.5 may be 
grounds for termination of the contract, and for debarment as a contractor and a subcontractor as 
provided in 29 CFR 5.12. 

(8) Compliance with Davis-Bacon and Related Act requirements - All rulings and interpretations of 
the Davis-Bacon and Related Acts contained in 29 CFR parts 1, 3, and 5 are herein incorporated by 
reference in this contract. 

(9) Disputes concerning labor standards - Disputes arising out of the labor standards provisions of 
this contract shall not be subject to the general disputes clause of this contract Such disputes shall be 
resolved in accordance with the procedures of the Department of Labor set forth in 29 CFR parts 5, 6, 
and 7. Disputes within the meaning of this clause include disputes between the Contractor (or any of 
its subcontractors) and the contracting agency, the U.S. Department of Labor, or the employees or 
their representatives. 

(10) Certification of eligibility - (i) By entering into this contract, the Contractor certifies that neither 
it (nor he or she) nor any person or Arm who has an interest in the contractor's firm is a person or 
firm ineligible to be awarded Government contracts by virtue of section 3(a) of the Davis-Bacon Act 
or 29 CFR 5.12(aXD- 

(11) No part of this contract shall be subcontracted to any person or firm ineligible for award of a 
Government contract by virtue of section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1). 

(iii) The penalty for making false statements is prescribed in the U.S. Criminal Code, 18 U.S.C. 1001. 

Record Retention/Access to Records - The Contractor agrees that it will maintain all data, documents, 
reports, records, contracts, and supporting materials relating to this Contract and the performance of 
its obligations under this Contract. The Contractor agrees to maintain all books, records, accounts 
and reports required under this contract for a period of not less than three years after the date of 
termination or expiration of this contract, except in the event of litigation or settlement of claims 
arising from the performance of this contract, in which case Contractor agrees to maintain same until 
the Recipient, the FTA Administrator, the Comptroller General, or any of their duly authorized 
representatives, have disposed of all such litigation, appeals, claims or exceptions related thereto; 
Reference 49 CFR 18.39(i)(ll). Contractor agrees to provide the Recipient, the FTA Administrator, 
the Comptroller General of the Unites States or any of their authorized representatives access to any 
books, documents, papers and records of the Contractor which are directly pertinent to this contract 
for the purposes of making audits, examinations, excerpts and transcriptions. Contractor also agrees 
to provide the FTA Administrator or his authorized representatives including any PMO Contractor 
access to Contractor's records and construction sites pertaining to a major capital project, defined at 
49 U.S.C. 5302(a)!, which is receiving federal financial assistance through the programs described at 
49 U.S.C. 5307, 5309 or 5311. The Contractor agree to permit any of the foregoing parties to 
reproduce by any means whatsoever or to copy excerpts and transcriptions as reasonably needed. 

3. In connection with the performance by Contractor of work or services within the scope of this 
Agreement, Contractor agrees to comply with the following provisions, which need not be 
included in subcontracts: 

Termination 

a. Termination for Convenience (General Provision) The Recipient may terminate this contract, in 
whole or in part, at any time by written notice to the Contractor when it is in the government's best 
interest. The Contractor shall be paid its costs, including contract close-out costs, and profit on work 
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performed up to the time of termination. The Contractor shall promptly submit its termination claim 
to Recipient to be paid the Contractor. If the Contractor has any property in its possession belonging 
to the Recipient, the Contractor will account for the same, and dispose of it in the manner the 
Recipient directs. 

b. Termination for Default [Breach or Cause] (General Provision) If the Contractor does not 
deliver supplies in accordance with the contract delivery schedule, or, if the contract is for services, the 
Contractor fails to perform in the manner called for in the contract, or if the Contractor fails to 
comply with any other provisions of the contract, the Recipient may terminate this contract for 
default. Termination shall be effected by serving a notice of termination on the Contractor setting 
forth the manner in which the Contractor is in default. The Contractor will only be paid the contract 
price for supplies delivered and accepted, or services performed in accordance with the manner of 
performance set forth in the contract. 

If it is later determined by the Recipient that the Contractor had an excusable reason for not 
performing, such as a strike, fire, or flood, events which are not the fault of or are beyond the control 
of the Contractor, the Recipient, after setting up a new -delivery of performance schedule, may allow 
the Contractor to continue work, or treat the termination as a. termination for convenience. 

c Opportunity to Cure (General Provision) The Recipient in its sole discretion may, in the case of a 
termination for breach or default, allow the Contractor 30 days in which to cure the defect. In such 
case, the notice of termination will state the time period in which cure is permitted and other 
appropriate conditions 

If Contractor fails to remedy to Recipient's satisfaction the breach or default or any of the terms, 
covenants, or conditions of this Contract within 30 days after receipt by Contractor or written notice 
from Recipient setting forth the nature of said breach or default, Recipient shall have the right to 
terminate the Contract without any further obligation to Contractor. Any such termination for default 
shall not in any way operate to preclude Recipient from also pursuing all available remedies against 
Contractor and its sureties for said breach or default. 

d. Waiver of Remedies for any Breach In the event that Recipient elects to waive its remedies for any 
breach by Contractor of any covenant, term or condition of this Contract, such waiver by Recipient 
shall not limit Recipient's remedies for any succeeding breach of that or of any other term, covenant, 
or condition of this Contract. 

e. Termination for Convenience (Professional Service Contracts) The Recipient, by written notice, 
may terminate this contract, in whole or in part, when it is in the government's interest. If this contract 
is terminated, the Recipient shall be liable only for payment under the payment provisions of this 
contract for services rendered before the effective date of termination. 

f. Termination for Default (Supplies and Service) If the Contractor fails to deliver supplies or to 
perform the services within the time specified in this contract or any extension or if the Contractor 
fails to comply with any other provisions of this contract, the Recipient may terminate this contract 
for default. The Recipient shall terminate by delivering to the Contractor a Notice of Termination 
specifying the nature of the default. The Contractor will only be paid the contract price for supplies 
delivered and accepted, or services performed in accordance with the manner or performance set 
forth in this contract. 

If, after termination for failure to fulfill contract obligations, it is determined that the Contractor was 
not in default, the rights and obligations of the parties shall be the same as if the termination had been 
issued for the convenience of the Recipient. 
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g. Termination for Default (Transportation Services) If the Contractor fails to pick up the 
commodities or to perform the services, including delivery services, within the time specified in this 
contract or any extension or if the Contractor fails to comply with any other provisions of this 
contract, the Recipient may terminate this contract for default. The Recipient shall terminate by 
delivering to the Contractor a Notice of Termination specifying the nature of default. The Contractor 
will only be paid the contract price for services performed in accordance with the manner of 
performance set forth in this contract. 

If this contract is terminated while the Contractor has possession of Recipient goods, the Contractor 
shall, upon direction of the Recipient, protect and preserve the goods until surrendered to the 
Recipient or its agent. The Contractor and Recipient shall agree on payment for the preservation and 
protection of goods. Failure to agree on an amount will be resolved under the Dispute clause. 

If, after termination for failure to fulfill contract obligations, it is determined that the Contractor was 
not in default, the rights and obligations of the parties shall be the same as if the termination had been 
issued for the convenience of the Recipient. 

h. Termination for Default (Construction) If the Contractor refuses or fails to prosecute the work or 
any separable part, with the diligence that will insure its completion within the time specified in this 
contract or any extension or fails to complete the work within this time, or if the Contractor fails to 
comply with any other provisions of this contract, the Recipient may terminate this contract for 
default. The Recipient shall terminate by delivering to the Contractor a Notice of Termination 
specifying the nature of the default In this event, the Recipient may take over the work and compete 
it by contract or otherwise, and may take possession of and use any materials, appliances, and plant 
on the work site necessary for completing the work. The Contractor and its sureties shall be liable for 
any damage to the Recipient resulting from the Contractor's refusal or failure to complete the work 
within specified time, whether or not the Contractor's right to proceed with the work is terminated. 
This liability includes any increased costs incurred by the Recipient in completing the work. 

The Contractor's right to proceed shall not be terminated nor the Contractor charged with damages 
under this clause if- 

1. the delay in completing the work arises from unforeseeable causes beyond the control and without 
the fault or negligence of the Contractor. Examples of such causes include: acts of God, acts of the 
Recipient, acts of another Contractor in the performance of a contract with the Recipient, epidemics, 
quarantine restrictions, strikes, freight embargoes; and 

2. the Contractor, within 4 days from the beginning of any delay, notifies the Recipient in writing of 
the causes of delay. If in the judgment of the Recipient, the delay is excusable, the time for 
completing the work shall be extended. The judgment of the Recipient shall be final and conclusive 
on the parties. 

If, after termination of the Contractor's right to proceed, it is determined that the Contractor was not 
in default, or that the delay was excusable, the rights and obligations of the parties will be the same as 
if the termination had been issued for the convenience of the Recipient. 

L Termination for Convenience or Default (Architect and Engineering) The Recipient may 
terminate this contract in whole or in part, for the Recipient's convenience or because of the failure of 
the Contractor to fulfill the contract obligations. The Recipient shall terminate by delivering to the 
Contractor a Notice of Termination specifying the nature, extent, and effective date of the 
termination. Upon receipt of the notice, the Contractor shall (1) immediately discontinue all services 
affected (unless the notice directs otherwise), and (2) deliver to the Contracting Officer all data, 
drawings, specifications, reports, estimates, summaries, and other information and materials 
accumulated in performing this contract, whether completed or in process. 
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If the termination is for the convenience of the Recipient, the Contracting Officer shall make an 
equitable adjustment in the contract price but shall allow no anticipated profit on unperformed 
services. 

If the termination is for failure of the Contractor to fulfill the contract obligations, the Recipient may 
complete the work by contract or otherwise and the Contractor shall be liable for any additional cost 
incurred by the Recipient. 

If, after termination for failure to fulfill contract obligations, it is determined that the Contractor was 
not in default, the rights and obligations of the parties shall be the same as if the termination had been 
issued for the convenience of the Recipient. 

j. Termination for Convenience or Default (Cost-Type Contracts) The Recipient may terminate this 
contract, or any portion of it, by serving a notice or termination on the Contractor. The notice shall 
state whether the termination is for convenience of the Recipient or for the default of the Contractor. 
If the termination is for default, the notice shall state the manner in which the Contractor has failed to 
perform the requirements of the contract. The Contractor shall account for any property in its 
possession paid for from funds received from the Recipient, or property supplied to the Contractor 
by the Recipient. If the termination is for default, the Recipient may fix the fee, if the contract 
provides for a fee, to be paid the Contractor in proportion to the value, if any, of work performed up 
to the time of termination. The Contractor shall promptly submit its termination claim to the 
Recipient and the parties shall negotiate the termination settlement to be paid the Contractor. 

If the termination is for the convenience of the Recipient, the Contractor shall be paid its contract 
close-out costs, and a fee, if the contract provided for payment of a fee, in proportion to the work 
performed up to the time of termination. 

If, after serving a notice of termination for default, the Recipient determines that the Contractor has 
an excusable reason for not performing, such as strike, fire, flood, events which are not the fault of 
and are beyond the control of the Contractor, the Recipient, after setting up a new work schedule, 
may allow the Contractor to continue work, or treat the termination as a termination for convenience. 

Dispute Resolution 

Disputes - Disputes arising in the performance of this Contract which are not resolved by agreement 
of the parties shall be decided in writing by the authorized representative of Recipient's Contract 
Officer. This decision shall be final and conclusive unless within ten (10) days from the date of 
receipt of its copy, the Contractor mails or otherwise furnishes a written appeal to the General 
Manager. In connection with any such appeal, the Contractor shall be afforded an opportunity to be 
heard and to offer evidence in support of its position. The decision of the General Manager shall be 
binding upon the Contractor and the Contractor shall abide be the decision. In the event that the 
decision of the General Manager is contrary to law or violates the terms of the Contract, Contractor 
may pursue such remedy or relief as may be available for breach of Contract. 

Performance During Dispute * Unless otherwise directed by Recipient, Contractor shall continue 
performance under this Contract while matters in dispute are being resolved. 

Claims for Damages - Should either party to the Contract suffer injury or damage to person or 
property because of any act or omission of the party or of any of his employees/agents or others for 
whose acts he is legally liable, a claim for damages therefor shall be made in writing to such other 
party within a reasonable time after the first observance of such injury of damage. 

Remedies - Unless this contract provides otherwise, all claims, counterclaims, disputes and other 
matters in question between the Recipient and the Contractor arising out of or relating to this 
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agreement or its breach will be decided by arbitration if the parties mutually agree, or in a court of 
competent jurisdiction within the State in which the Recipient is located. 

Rights and Remedies - The duties and obligations imposed by the Contract Documents and the rights 
and remedies available thereunder shall be in addition to and not a limitation of any duties, 
obligations, rights and remedies otherwise imposed or available by law. No action or failure to act by 
the Recipient, Architect or Contractor shall constitute a waiver of any right or duty afforded any of 
them under the Contract, nor shall any such action or failure to act constitute an approval of or 
acquiescence in any breach thereunder, except as may be specifically agreed in writing. 

Indemnity - The Contractor shall, to the extent permitted by law: 

Protect, indemnify and save the Recipient and its officers, employees and agents, including 
consultants, harmless from and against any and all liabilities, damages, claims, demands, liens, 
encumbrances, judgments, awards, losses, costs, expenses, and suits or actions or proceedings, 
including reasonable expenses, costs and attorney fees incurred by the Recipient and its officers, 
employees and agents, including consultants, in the defense, settlement or satisfaction thereof, for any 
injury, death, loss or damage to persons or property of any kind whatsoever, arising out of, or 
resulting from, the negligent acts, errors or omissions of the Contractor, including negligent acts, 
errors or omissions of its officers, employees, servants, agents, subcontractors and suppliers; and 

Upon receipt of notice and if given authority, shall settle at its own expense or undertake at its 
own expense the defense of any such suit, action or proceeding including appeals, against the 
Recipient and its officers, employees and agents, including consultants, relating to such injury, death, 
loss or damage. Each party shall promptly notify the other in writing of the notice or assertion of 
any claim, demand, lien, encumbrance, judgment, award, suit, action or other proceeding hereunder. 
The Contractor shall have sole charge and direction of the defense of such suit, action or proceeding. 
The Recipient shall not make any admission which might be materially prejudicial to the contractor 
unless the contractor has failed to take over the conduct of any negotiations or defense within a 
reasonable time after receipt of the notice and authority above provided. The Recipient shall at the 
request of the Contractor furnish to the Contractor all reasonable assistance that may be necessary for 
the purpose of defending such suit, action or proceeding, and shall be repaid all reasonable costs 
incurred in doing so. The Recipient shall have the right to be represented therein by the advisory 
counsel of its own selection at its own expense. 

The obligations of the Contractor under the above paragraph shall not extend to circumstances where 
the injury, or death, or damages is caused solely by the negligent acts, errors or omissions of the 
Recipient, its officers, employees, agents or consultants, including negligence in (1) the preparation of 
the Contract documents, or (2) the giving of directions or instructions with respect to preparation of 
the Contract by written order. The obligations of the Contractor shall not extend to circumstances 
where the injury, or death, or damages is caused, in whole or in part, by the negligence of any third 
party operator, not including an assignee or subcontractor of the Contractor, subject to the right of 
contributions as provided in the next sentence beiow. In case of joint or concurrent negligence of the 
parties hereto giving r?se to a claim or loss against either one or both, each shall have full rights of 
contribution from the other. 
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